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Company No: 2366619

The Companies Act 1985
A Company Limited By Shares

SEVERN TRENT PLC

At the Annual General Meeting of the Company held on 27 July 2004, at the National
Exhibition Centre, Birmingham B40 INT, the following resolutions, not concerning the
ordinary business of the Annual General Meeting (as defined in the FSA Listing Rules) were
passed:-

1. THAT the remuneration report for the year ended 31 March 2004 be and is hereby
approved.

2. THAT that Articles of Association of the Company be amended by the adoption of the
amendments to Articles 46, 52, 68, 73, 76, 80, 83, 84, 86, 96, 102, 127, 135, 136, and 152
highlighted in the revised print of the Articles of Association produced to the meeting and
initialled by the Chairman for the purpose of identification only.

3. THAT the Company is generally and without conditions authorised for the purposes of
Part XA of the Companies Act 1985 (as amended) to make donations to EU political
organisations and to incur EU political expenditure (as such terms are defined in section
347A of that Act) provided that:

(a) the maximum sums which may be donated to EU political organisations and
incurred in respect of EU political expenditure shall together not exceed £50,000;

(b) this authority will last from today until the Company’s Annual General Meeting in
2005 unless previously renewed, varied or revoked by the Company in general
meeting; and

(c) the Company may enter into a contract or undertaking under this authority prior to
its expiry, which contract or undertaking may be performed wholly or partly after
such expiry, and may make donations to EU political organisations and incur EU
political expenditure in pursuance of such contract or undertaking.

4. THAT the Company's subsidiary, Severn Trent Water Limited, is generally and without
conditions authorised for the purposes of Part XA of the Companies Act 1985 (as
amended) to make donations to EU political organisations and to incur EU political
expenditure (as such terms are defined in section 347A of that Act) provided that:

(a) the maximum sums which may be donated to EU political organisations and
incurred in respect of EU political expenditure shall together not exceed £50,000;

(b) this authority will last from today until the Company’s Annual General Meeting in
2005 unless previously renewed, varied or revoked by the Company in general
‘meeting; and



©

Severn Trent Water Limited may enter into a contract or undertaking under this
authority prior to its' expiry, which contract or undertaking may be performed
wholly or partly after such expiry, and may make donations to EU political
organisations and incur EU political expenditure in pursuance of such contract or
undertaking.

THAT the Company's subsidiary, Biffa Waste Services Limited, is generally and without
conditions authorised for the purposes of Part XA of the Companies Act 1985 (as
amended) to make donations to EU political organisations and to incur EU political
expenditure (as such terms are defined in section 347A of that Act) provided that:

@
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the maximum sums which may be donated to EU political organisations and

.incurred in respect of EU political expenditure shall together not exceed £25,000;

this’ authorrty wrll last from today until the Company’s Annual General Meetmg in
2005 unless prevrously renewed varred or revoked by the Company in general
meeting; and

Biffa Waste Services Limited may enter into a contract or undertaking under this
authority prior to its expiry, which contract or undertaking may be performed
wholly or partly after such expiry, and may make donations to EU pohtrcal

~.organisations and incur EU pohtrcal expendrture in pursuance of such contract or
* undertaking. ‘

. THAT the Company S subsrdrary, Brffa Treatment NV, is generally and wrthout condrtrons

“authorised for the purposes of Part XA of the ‘Companies Act 1985 (as amended) to make
donations to EU political organisations and to incur EU political expenditure (as such terms
. are defined in section 347A of that Act) provided that:

(a)

(®
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" the maximirm ‘surns ‘which may be donated to EU political organisations and

incurred in respect of EU political expenditure shall together not exceed £25,000;

this authority will last from today until the Company’s Annual General Meeting in
2005 unless previously renewed varred or revoked by the Company 1n general
meetmg, and ‘ :

‘Biffa Treatment NV may enter into a contract or undertakrng under this authority
'prror to its exprry, which’ contract or undertaking ‘may" be’ performed wholly or

partly after such expiry, and may make donations to EU pohtrcal orgamsatrons and
incur EU political expenditure in pursuance of such contract or undertaking,




The Companies Act 1985
A Company Limited By Shares
SEVERN TRENT PLC

At the Annual General Meeting of the Co_rrlpany held on 27 J uly 2004, at the National Exhibition
Centre, Birmingham B40 INT, the following resolutions were passed:-

Ordinary Resqlutipn B il

1. THAT the authority conferred on the Directors to allof relevant securities as defined in section
80 of the Companies Act 1985 (as amended) be renewed for the period ending on the date of the
Annual General Meeting in 2009 or on 26 July 2009, whichever is the earlier, and the maximum
amount of relevant securities which the Directors may allot during this period shall be
£74,327,058.

Spécié_ﬂ Resolutions. o

2. THAT tﬁe,. pbwer to disapply t.he,pre-émption pfovisions g’f section 89 of the jCompanics Act
1985 (as amended) and to allot equity securities (within the meaning of section 94 of that Act)
for cash pursuant to Resolution 12 or by way of a sale of treasury shares be renewed for a period

ending on the date of the Annual General Meeting in 2005 or 26 October 2005, whichever is the

earlier, and the maximum amount of equity securities which the Directors may so allot (other

than in connection with a rights issue) shall bé;ﬁil;gbl 675j o .

3. THAT the Company is authorised géherall); and v&itﬁéﬂ't'”cf;}laitions‘ to maké market purchases
(as defined in section 163(3) of the Companies Act 1985) (as amended) of its ordinary shares of
65> pence each, but: L SRR B .

the Company may not purchase more than 34,511,’5_87 ordinary shares;
the Compény may not pay Iess than 6571 pencé for each or'dinar'y‘ share; -

the. Company may not pay, in respect of each ordinary share, more than 5% over the
<1;;average of the middle market price of the ordinary shares based on the London Stock
" Exchange Daily Official List, for the five business days immediately before the day on
- which the company buys the shares; L :

Pa .

this authority will last from today until the Company's next Annual General Meeting in
2005 or 26 October 2005, whichever is the earlier; and

the Company may agree, before the authority ends, to_purchase ordinary shares where the
purchase is or may be completed (fully or partly) after the authority ends.

4. THAT the Articles of Association of the Company be  amended by the adoption of the
amendments to Articles 46, 52, 68, 73, 76, 80, 83, 84, 86, 96, 102, 127,'135, 136, and 152
highlighted in the revised print of the Articles of Association produced to the meeting and
initialled by the Chairman for the purpose of identification only.




Company Number: 2366619

THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

SEVERN TRENT Plc

Incorporated the 1st day of April, 1989
(as last amended on 27 July 2004)

100817569 _2 1



- THE COMPANIES ACT 1985

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF
SEVERN TRENT Plc

PART I - PRELIMINARY

Intergretatlon

1

@A)

. 2000

The headrngs hereto shall not affect the construction hereof, and in these
Articles unless there be something in the sub]ect or context inconsistent

. therewith:

"Act" means, subJect to paragraph (B) of thls Art1cle the Companies Act
1985;

"address" in relatlon to electronic commumcatrons includes any number or

. address used for the. purposes of such commumcatlons

"Audltors" rneans the auditors for the t1me bemg of the Company or, in the
case of joint auditors, any:of them; . z

. "these Articles" means the Artrcles of Assocratron of the Company from time
 totime in force; . ..i.if e ‘ :

"clear days" in relation to a period of notice means that periodexcluding the

- day whén the notice'is given or deemed to.be: grven and the day for which it is

given or on which i{.is to take.effect;:

"communication" means the same as in'the Electronic Communications Act

Lot i : '
N - .I."‘\_. :

"Company" means Severn Trent Plc; o+ * -




"Directors" means the directors for the time being of the Company;
"dividend" includes bonus;

"electronic communication" means the same as in the Electronic
Communications Act 2000;

"holder" means in relation to shares, the Member whose name is entered in
the Register as a holder of those shares;

"in writing" and "written" includes printing, lithography, telex and facsimile
transmissions and other modes of representmg and reproducing words in a
visible form;

"Member" means a member of the Company;

"month" means calendar month; |

"Office” means the registered office for the time being of the Company;
"Ordinary Shares" means all shares in the capital of the Company;
"paid up" includes credited as paid up;

"present in person” includes presence of a company by a duly authorised
representative;- :

"Recognised Person" means a recognised clearing house or a nominee of a
recognised clearing house or of a recognised investment exchange who is
: des1gnated as mentioned in Sectlon 185(4) of the Act;

"Reglster means the Reglster of Members to be kept pursuant to Section 352
of the Act;

"Seal" means the common seal of the Company or any official seal that the
Company may have pursuant to the prov1510ns of the Act;

"Secretary mcludes an assistant, deputy .or- ]omt secretary, and any person
appomted by the Dlrectors to perform the dutles of the Secretary,

"Subsxdlary has the same meaning-as in SCCUOD 736 of the Act;

-"UK Listing Authority" means :the.Financial -Services Authority as the
competent authority for listing in the United Kingdom under Part IV of the
Financial Services Act 1986'

B 3 R U ‘1 SN TR S S :
-,"the Uncertlﬁcated Securmes Regulatlons" means subJect to paragraph (B)
of this article, the Uncertificated Securities Regulations 1995. -

(BY Inthese Articles::i oo on wardt wisarn Tral

reference to other and otherwise shall not be construed eiusdem generis
where a wider construction: is possible; - .



references to a share being in uncertificated form are references to that
share being an uncertificated unit of a security and references to a share
being in certificated form are references to that share being a
certificated unit of a security, provided that any reference to a share in
uncertificated form applies only to a class which is, for the time being,
a participating security, and only for so long as it remains a
participating security;

references to a power are to a power of any kind, whether
administrative, discretionary or otherwise;

references to a Committee of the Directors are to a Committee
established- -in accordance with these Articles, whether or not
comprlsed wholly of Directors;

words importing the smgular number include the plural number and
vice versa,

words importing the masculine gender only include the feminine and
neuter gender'

words 1mp0rt1ng persons mclude corporatlons and umncorporated
- bodies of persons,

f' __words and expressmns deflned in the Act or the Uncertlflcated
- Securities Regulatlons (as the case may be) shall, unless the context
B otherw1se requires, have the same meanings in these Articles; and

a reference to any statute or provision of a statute includes a reference
to any statutory modification or re-enactment of it for the time being in
force.

Table "A" not to apply

2 None of the regulations contained in Table A in the Schedule to the Companies
- (Tables A to F) Regulations 1985 as amended by the Compames (Tables A to F)
* (Amendment) Regulations 1985 shall apply to the Company. = -

PART II - SHARE CAPITAL

i

Com any Share Ca 1tal JRT

3 ' The share capltal of the Company is £339 483 121 67/95 d1v1ded mto 520 175,751
Ordinary Shares of 65 /19 pence each.

- AVE

Allotment of Shares
) S

(A)  Subject to the authority of the Ceﬁipany in General Meeting required by the Act, the -
Directors shall have unconditional authority to-allot (with or without-conferring rights
of renunciation), grant options over, -offer or otherwise deal-with-or dispose of any
unissued shares of the Company (whether forming part of the original or any increased




capital) or rights to subscribe for or convert any security into shares to such persons, at
such times and for such consideration and generally upon such terms and conditions
with such rights and privileges attached thereto and subject to such restrictions as the
Directors may determine (but so that no shares shall be issued at a discount).

(B)  For the purposes of these Articles, a share in the capital of the Company is deemed
paid up (as to its nominal value or any premium on it) in cash, or allotted for cash, if
the consideration for the payment up or allotment is cash received by the Company, or
is a cheque received by it in good faith which the Directors have no reason for
suspecting will not be paid, or is a release of a liability.of the Company for a
liquidated sum, or is an undertaking to pay cash to the Company at a future date.

Shares may be issued subject to different conditions as to calls

5 The Directors may make arrangements on the allotment or issue of shares for
difference(s) as between the allottees or holders of such shares in the amount of calls
to be paid and the time of payment of such calls.

Payment of commission

6 In addition to all other powers of paying commissions, the Company may exercise the
powers conferred by the Act of paying commissions to any person in consideration of
his subscribing or agreeing to subscribe, whether absolutely. or conditionally, for any
shares in the Company or procuring or agreeing to procure subscriptions, whether

- absolute or conditional, for any shares in the Company Subject to the provisions of
the Act, such commission may be satisfied by payment of cash or by the allotment of
fully or partly paid shares or the grant of an option to call for an allotment of shares or
in any combination of such methods. The Company may also on any issue of shares
pay such brokerage as may be lawful

Trusts not recognised

7 Except as otherwise provided by these Articles or as required by law; the Company -
shall be entitled to treat the holder of any share as the absolute owner thereof, and
accordmgly shall not be required to or be bound to recognrse any equitable,
‘contingent, future, part1a1 or other claim to or interest m any share on the part of any
other person.

Joint holders

8 The Company shall not be bound to regrster more than four persons as the ]omt
~holdersof any share.. -~ - ;s oL e L : :

Shares in uncertificated form

8A  Without prejudice to any powers which the Company or the Directors may have to
issue, allot, dispose of, convert, or otherwise deal with or make arrangements in
relatlon to shares and other secuntxes in any form:

e AT U fm 7' o .
@ the holdmg of, shares in uncertrfrcated form and-the transfer of trtle to -such
shares by means. of a relevant system shal] be permrtted and '

G



(ii)  the Company may issue shares in uncertificated form and may convert shares
from certificated form to uncertificated form and vice versa.

If and to the extent that any provision of these articles is inconsistent with such
holding or transfer as is referred to in paragraph (i) of this article or with any provision
of the Uncertificated Securities Regulations, it shall not apply to any share in
uncertificated form.

Separate holdings

8B  Notwithstanding anything else contained in these Articles, where any class of shares
is, for the time being, a participating security, unless the Directors otherwise
- determine, shares of any such class held by the same holder or joint holder in
certificated and uncertlﬁcated form shall be treated as separate holdmgs
THE SPECML SHARE
9 Article deleted by specxal resolutlon passed at Annual General Meeting held on 30
- July 1996. : :
CERTIFICATES .
Certificates
10 The certificates of title to shares in certificated form shall be issued under the Seal, or

bearing an imprint or representation of the Seal or such other form of authentlcatlon as
“ the Dlrectors may determme

Members right to certlficates

11

(A)  Subject to paragraph (B) of this article, every holder of shares in the Company
(except a Recognised Person in respect of whom the Company is not required
by law to complete and have ready a certificate) shall be entitled within the
time. specified by the Act and without payment to one certificate for all the
shares registered in his name, or in the case of shares of more than one class
being registered in his name, to a separate certificate for each class of shares so
registered, and where a holder transfers part of the shares of any class
registered in his name he shall be entitled without payment to one certificate

“for the balance of shares retained by him and registered in his name. Upon
request and upon payment for every certificate after the first of such reasonable
sum as the Directors may’determine,” every holder of shares in the Company
_shall be entitled to receive several certificates for shares (being shares of one
class) registered in his narme; and every ! such ‘holder shall be entitled to receive
one certificate in substitution for several certificates for shares (belng shares of
one class) registered in his name upon surrender to.the Company of all the
share certificates representing such shares. Every such certificate for shares

.+ shall specify the: numbet @nd.class and the distinguishing numbers (if any) of
the shares in respect of which it is-issued and the amount paid up thereon.

(B) - - Paragraph (A) of this-article shall'not-apply to shares.in uncertificated form.

O ST N




As to issue of a new certificate in place of one defaced, lost or destroved

12

If any certificate be worn out or defaced then, upon delivery thereof to the Directors,
they may order the same to be cancelled and may issue a new certificate in lien
thereof, and if any certificate be lost or destroyed, then, upon proof thereof to the
satisfaction of the Directors and on such indemnity with or without security as the
Directors deem adequate being given, a new certificate in lieu thereof shall be given to
the party entitled to such lost or destroyed certificate.

Every certificate issued under the last preceding Article shall be issued without
payment, but there shall be paid to the Company a sum equal to any exceptional
expenses incurred by the Company in investigating the position generally and in
preparing any such indemnity and security as is referred to in that Article.

To which of the joint holders certificates to be issued

14

The Company shall not be bound to issue more than one certificate in respect of
shares registered in the names of two or more persons and delivery of a certificate to
one joint holder shall be a sufficient delivery to all of them.

SHARE WARRANTS

Share Warrants

15

'The Company may, with respect to any fully pard shares issue :a warrant (herernafter

called a "share warrant") stating that the bearer of the warrant is entitled to the
shares specified in it and may provide (by coupons or otherwise) for the payment of -
future dividends on the shares included in a share warrant.

Conditions of issue

16

- (i) d1v1dends w1ll be pard and

The powers referred to in Article 15 may be ‘exercised by the Directors who may
determine and.vary the conditions upon whrch share warrants shall be issued and in
partlcular upon wh1ch L : -

(1) a new share warrant or coupon wrll be 1ssued in the place of one damaged,

. defaced worn out or lost (provided that no new share warrant shall be issued
to. replace one -that has: been lost unless the Directors are satisfied beyond
_teasonable doubt that the original has. been destroyed)

(ii) " 'the’ bearer of a share warrant shall be ent1tled to recerve notrce of and to attend,

o :‘vote and demand a poll at General Meetlngs _:. o

. .‘(ivv) " a share warrant may be. surrendered and the ‘name of the holder entered in the

: ,;.-Regrster in respect of thesshares'specified:in it. :

Subject to such conditions and to these Atticles; the.bearer of a share warrant shall be
deemed to be a Member for all purposes. The bearer of a share warrant shall be




subject to the conditions for the time being in force and applicable thereto whether
made before or after the issue of such share warrant.

CALLS ON SHARES

17 The Directors may, subject to the terms of allotment thereof, from time to time make
such calls as they think fit upon the Members in respect of all moneys unpaid on the
shares (whether in respect of nominal value or premium) held by them respectively
provided that fourteen clear days' notice at least be given of each call and each
Member shall pay the amount of each call so made on him to the person and at the
time and place specified by the Directors in the said notice.

May be payable by instalments, etc.

18 A call may be made payable by instalments and may, at any time before receipt by the
Company of a sum due thereunder, be either revoked or postponed in whole or in part.

When call deemed to have been made

19 A call shall be deemed to have been made at the time when the resolution of the
- Directors authorising such call was passed. A person upon whom a call is made shall
remain liable notw1thstand1ng the subsequent transfer of the shares in respect of which

the cali was rnade ‘

Liability of 1omt holders of shares |

20  The joint holders of a share shall be severally as well as jointly liable for payment of
~ all instalments and calls in respect of such share, and any one of such persons may
grve an effectual recerpt for any return of capital payable in respect of such share.

When mterest on calls payable

21 If the whole of the sum payable in respect of any call is not paid on or before the day
appointed for payment, the person from whom it is due and payable shall pay interest
on the unpaid amount at such rate as may be fixed by the terms of allotment of the

“share in question or, if no rate is'so fixed, at such rate, not exceedmg (WlthOllL the
sanction of the Company grven by Ordinary Resolutron) fifteen per cent per anhum, as
the Directors’ may determine, from' the time appornted for payment thereof until the
actual payment thereof, together wrth all costs, charges and expenses whrch may have
been incurred by the Company by reason of such non-payment, but’ the D1rectors may
waive payment of such interest or-such costs charges and expenses wholly or in part.

“No 'dividend’ shall be paid or payable in respect of any such unpaid amount and
(without prejudice to paragraph (A) of Article 76) nio ‘othér rights may be exercised by
the holder of any share so long as any such amount, or any interest, costs, charges. or..
eXpenses payable in accordance with this Artrcle in relatlon thereto remdins unpald

" LY .’z’_;‘ A

Pavment ofcalls m advance i et e e

KEDEEE

22 v' The Directors may, if they thrnk frt receive from any Member erhng to advance the
same- all or any part of the money unpard upon the shares held by. him beyond the
sums actually called up; and upon thé money paid in ‘advance, or so much thereof as




from time to time exceeds the amount of the calls then made upon the shares in
respect of which such advance shall have been made, the Company may pay interest at
such rate (not exceeding, without the sanction of the Company given by Ordinary
Resolution, fifteen per cent per annum) as the Member and the Directors may agree.
Any such payment in advance shall, to the extent of it, extinguish the liability on the
shares in respect of which it is advanced.

Sums due on allotment etc. to be treated as calls

23

Any sum payable in respect of a share on allotment or at any fixed date (including by
way of instalment), whether on account of the nominal value of the share or by way of
premium or as an instalment of a call, shall for the purposes of these Articles be
deemed to be a call and in case of non-payment all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise shall apply as
if such sum had become due and payable by virtue of a call duly made and notified.

FORFEITURE AND LIEN

If call not paid notice may be given

24

If any Member fails to pay the whole of any call on or before the day appornted for
the payment of the same, the Drrectors may at any time thereafter during such time as

the call or any part thereof remains unpaid, serve a notice on such Member requiring

him to pay the same, together with any interest that may have accrued thereon and all
costs, charges and expenses incurred by the Company by reason of such non-payment.

Form of notice

25

The notice shall name a day (not being less than fourteen clear days from the date of
the notice) and a place on and at which such call or part thereof remaining unpaid and
such interest and expenses as aforesaid are to be paid. The notice shall also state that
in the event of non-payment at or before the time and at the place appointed, the -
shares in respect of which the call was made will be liable to be forfeited.

If notice not complied with shares rhay be forfeited

26

If the requrrements of any such notlce as aforesard be not comphed wrth any. shares in

respect of which such notice shall have been ‘given may at any time thereafter, and
- before payment of all calls, interest and expenses due in respect thereof, be forfeited
_ bya resolution of the Drrectors to. that effect Such forfeiture shall include all

dividends. declared or other moneys payable in respect of the forfeited shares and not
actually pald before the forfeiture. The Drrectors may accept the surrender of any
share lrable to be forfeited hereunder and 1n such case references in these Atrticles to
forfeiture shall 1nc1ude surrender A

Forferted shares to become the propertv of Co J_)anv

27

When any share has been forferted notice of the forferture shall be served upon the‘ ,
person who was before forfeiture the holder of the share; but no forfeiture shall be in
any manner invalidated by any omission or neglect to give notice as, aforesaid.. Any -

share so forfeited shall be deemed to be the property of the Company together ‘with all
- rrghts attachrng thereto and the Drrectors may wrthm three years of such forferture




sell, re-allot, or otherwise dispose of the same in such manner and on such terms as
they think fit either to the person who was before the forfeiture the holder thereof, or
to any other person, and either with or without any past or accruing dividends, and in
the case of re-allotment, with or without any money paid thereon by the former holder
being credited as paid up thereon. Any share not disposed of in accordance with the

foregoing within a period of three years from the date of its forfeiture shall thereupon

be cancelled in accordance with the provisions of the Act.

Power to annul forfeiture

28

The Directors may at any time, before any share so forfeited shall have been cancelled
or sold, re-allotted or otherwise disposed of, annul the forfeiture upon payment of all
calls and interest due upon and costs, charges and expenses incurred in respect of the
share and upon such further conditions (if any) as they think fit.

Arrears to be paid notwithstanding forfeiture

29

, "Any person whose shares have been forfeited shall thereupon cease to be a Member in

respect. of such shares and shall surrender to the Company for cancellation the
certificate for the shares but shall notwithstanding remain liable to pay, and shall

forthwith pay to the Company all calls, instalments, interest and costs, charges and

expenses owing upon or in respect of such shares at the time of forfeiture, together

: ‘w1th interest thereon, from the time of forfeiture until payment, at the rate of 15% per
_annum (or such lower rate as the Directors may determine) and the Directors may

waive payment wholly or in part or enforce payment thereof if they think fit without
any allowance for the value of the shares at the time of forfeiture or for any

. consideration received on their disposal.

Company's lien on shares

30 -

As to enforcmg hen by sale

The Company shall have a first and paramount lien upon all the shares, other than

- fully paid-up shares, registered in the name of each Member (whether solely or jointly

with other persons) for any amount payable in respect of such shares, whether the
period or time for payment thereof shall have actually arrived or not and such lien
shall apply to all dividends from time to time declared or other moneys payable in
respect of such shares. The Directors may at any time either generally or ir, any
particular case waive any lien that has arisen or declare any share to be wholly or in

- part exempt from the prov1510ns of this Article.

31
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For the purpose of enforcmg such lien, the Diréctors may sell the’ shares subject
thereto in such manner as they’ thlnk fit, but no such sale shall be made until such

~period. or time as aforesaid shall have ‘arrived’ and until notxce stating, and demandmg
~ payment of, the ‘sum payable and glvmg notlce of the intention to sell in ‘default of
‘such payment shall have been served on such Member and default shall have ‘been

made by him in the payment of such amounts payable for fourteen clear days aftter the
service of suchnotice. ... ... . - o :




Application of proceeds of sale

32

The net proceeds of any such sale, after payment of the costs thereof, shall be applied
in or towards satisfaction of such part of the amount in respect of which the lien exists
as is presently payable. The residue, if any, shall (upon surrender to the Company for
cancellation of the certificate for the shares sold, in the case of a share in certificated
form, and subject to a like lien for sums not presently payable as existed upon the
shares before the sale) be paid to the Member or the person (if any) entitled by
transmission to the shares.

Validity of sale after forfeiture or for enforcing lien

33

Upon any sale or re-allotment after forfeiture or upon any sale for enforcing any lien
in purported exercise of the powers hereinbefore given, the Dlrectors may in the case
of a sale of shares in certificated form, nominate some person to execute a transfer of
the shares and, in the case of shares in uncertificated form, the Directors may take
such other steps (including the giving of directions to or on behalf of the holder, who
shall be bound by them) as they think fit to effect the transfer of the shares sold in the
name and on behalf of the holder or his executors or administrators and may in any
case receive the purchase or subscription ‘money in respect of ‘any transfer or
re-allotment of the shares, cause the name of the purchaser or re-allottee.to be entered
in thé Register in respect of the shares sold or re-allotted, and issue share certificates

. in respect of the shares to.such purchaser or ré-allottee. A statutory declaration by a
‘Director or the Secretary that a share has been forfeited or sold by way of enforcement
" ‘of a lien on a specified date shall be conclusive evidence. of ‘the facts stated in it as

against all persons claiming to be entitled to’ the' Shares and the declaration’ shall
(subject to the execution of an instrument of:transfer if necessary, in the case of a

- share in uncertificated form) constitute a good title to the shares and the purchaser or

re-allottee shall not be bound to see to the regularity of the proceedings or to the

application of the purchase or subscription money, and, after-his name has been

entered in the Register in respect of such shares, the validity of the sale or forfelture
shall not be impeached by any person. . : : : -

TRANSFER OF SHARES

Form of transfer

34

Subject to such of the restrlctrons of these Artrcles as may be applicable, any Member
may transfer all or any of his shares in certificate form by an instrument of transfer in
any usual form (which shall include a block transfer form) or in any other form which
the Directors .approve, and such instrument shall be signed by or on behalf of the .
transferor and (in the case of a transfer. of a share Wthh is not fully paid) by the
transferee and the transferor shall be deemed to rémain:the holder of such share until

the name of the transferee is. entered mn. the Reglster in. respect thereof, and when

‘reglstered the. mstrument of transfer shall (sub]ect to Article 151 (111)) be retalned by

34A
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Where any class of shares is, for the time being, a participating Security, titlé'to shares
of that class which are recorded on the register as being held in uncertificated form
may be transferred by means of the relevant system concerned.
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Restraint on transfer

35

(A)

®
©

®

“The Directors may, in their absolute discretion and without giving any reason,

refuse to register any transfer of a share in certificated form unless:

(i) it is in respect of a fully paid share;

(i) itisin respect‘of a share on which the Company does not have a lien;
(iii) it is in respect of only one class of shares;

(iv)  itis in favour of not more than four joint holders as transferees;

(v) - itisduly stamped (if so required); and

(vi)  the conditions referred to in the next succeeding Article have been

satisfied in respect thereof;

provided that if the share is listed on the Official List of the UK Listing
Authority such refusal does not prevent dealings in the shares from taking
place on an open and proper basis. | '

Nothrng in these Artrcles shall preclude the Dlrectors from allowrng the
allotment of any shares to'be renounced by the allottee in favour of some other
person, but for the purposes of this Article such renunciation shall be deemed
to bé a transfer and the Directors shall have the same power of refusing to give
effect to it as if the renunciation were a transfer.

The Directors may refuse to register a transfer of a share in uncertrflcated form

" in any case where the Company is entitled to refuse (or is excepted from the

requirement) under the Uncertificated Securities Regulations to register the
transfer; and they may refuse to register any such transfer in favour of more
than four transferees.

If the Directors refuse to register a transfer of a share, they shall within two
months after the date on which the transfer was lodged with the Company (in
the case of a share in certificated form) or the date on which the Opérator-
instruction .was received .by the Company (in the. case of a share in

uncertrfrcated form) send to the transferee notice of the refusal,

~Subject to the Uncertrfrcated Securities Regulatrons the’ regiStration of
-~ transfers of shares or of any ‘class of shares may be suspended at such times
- and for such perrods (not exceedrng thrrty days in any year) as the Drrectors

maydetermme S

[

Reglstratron of transfer

36

rrEvery 1nstrument of transfer of a share 1n certrfrcated forrn must be lodged duly
: stamped at the Offrce or at swh other place as. the Directors may from time. tc.time

determine, to. be registered acr'ornpamed (except-in the -case of;a ‘transfer ‘by a

: Recogmsed Person where a certificate has not been issued in respect-of the shares) by

the certificate for the shares comprlsed therem .and such evidence as the Directors
may reasonably requrre to prove the title of the. transferor and the due execution by

11




him of the transfer or, if the transfer is executed by some other person on his behalf
the authority of that person so to do and thereupon the Directors, subject to the power
vested in them by the last preceding Article, shall register the transferee as the holder.

Fees on registration

37

No fee shall be payable for registering any transfer, probate, letters of administration,
certificate of marriage or death, power of attorney, or other document relating to or
affecting the title to any shares or the right to transfer the same.

Suspension of registration and closing of Register

38

The registration of transfers may be suspended at such times and for such period as
the Directors may from time to time determine and either generally or in respect of
any class of shares: Provided that the Reglster shall not be closed for more than thirty
days in any year.

Location of instruments of transfer

39

All instruments of transfer which are registered shall, subject to Article 151 (iii), be
retained by the Company, but any instrument of transfer which the Directors refuse to
register. shall (except in the case of fraud or any other case determined by the
Dlrectors) be returned to the person deposxtmg the same.

TRANSMISSION OF SHARES

Representatives of interest of deceased Members

40

The executors or administrators of a deceased Member (not being one of two or more
joint holders) shall be the only persons recogmsed by the Company as having any title
to shares held by him alone; but i in the case of shares held by more than one person,
the survivor or survivors only shall be recognised by the Company as being entitled to
such shares. Nothing in this Article shall release the estate of a deceased Member
from any liability in respect of any share solely or jointly held by him.

Ev1dence m case of death or bankruptcv or mental dlsorder

41"

‘Any pérson becoming entitled to a share in consequence of the death or bankruptcy of

any Member or in consequence of a-‘Member being or becoming a patient within the
meaning of Part VII of the Mental Health Act 1983 or of any other event giving rise to
a transmlssmn of such entltlement by operatlon of, law may,, upon such evidence being
produced as may be requxred by the Dlrectors elect either to be registered as a
Member by giving notice to that effect or, ‘without belng S0 registered, execute a
transfer to some other person who shall be registered as a transferee of such share and
the execution of such a transfer shall signify his election as aforesaid; -all the Articles: -
relating to the transfer of shares shall apply to the notice or instrument of transfer as if

it were an instrument of transfer exécuted- by the Member and the death or bankruptcy
" of the Member-or his beingior becoming a: patlent as aforesaid- or: any other event as

aforesaid had not occurred. ' The' Directors gy at' any time' give' notice requiring any

- such personto elect as aforesaxd ‘and if siich'notice'is not comphed with within' sixty
.clear days the- Dlrectors may- thereafter w1thhoId payment of all dividends and other
. moneys payable in réspect of such-share {nitil comphance thefewith.

12




Rights as to dividends and voting

42

Any person becoming entitled to a share in consequence of the death or bankruptcy of
any Member or of his becoming a patient as mentioned in Article 41 or of any other
such event as is mentioned in Article 41 shall, subject to the requirements of Article
133, be entitled to the same dividends and other advantages to which he would be
entitled if he were the holder of the share, except that he shall not, unless and until he
is registered as a Member in respect of the share, be entitled in respect of it to receive
notices of or to exercise any rights-conferred by membership in relation to meetings of
the Company.

CONSOLIDATION AND SUB-DIVISION OF SHARES

Consohdatlon

43

~The Company may by Ordmary Resolution consolidate its shares, or any of them, into
shares of a larger amount.

Sub-division

44

Subject to the provisions of the Act, the Company may by Ordinary Resolution
sub-divide its shares, or any of them, into shares of a smaller amount, and may by
such resolution determine that, as between the holders of the shares resulting from
such sub-division, one or.more of such shares shall have such preferred or other
advantage as regards dividend, capital, voting or otherwise over, or shall have such

- deferred rights or be subject to such restrictions as compared with, the other or others
.. as the Company has power to attach to shares upon the allotment thereof.

Fractrons

45

Subject to any direction by the Company in General Meeting, whenever as the result
of any consolidation or sub-division of shares Members of the Company are entitled
to any issued shares of the Company in fractions, the Directors may deal with such

. fractions as they shall determine and in particular may sell the shares to which
-, Members are so entitled in fractions to any person (including, subject to the provisions

of the Act, the Company) for the best price reasonably obtainable and .pay and
distribute to and amongst the Members entitled to such shares in due proportions the
net proceeds of the sale thereof (except that any amount otherwise due to a Member,
being less than £2.50 or such other sum as the Directors may from time to time
determine, may be retained for the benefit of the Company). For the purpose of giving
effect to any such sale the Directors may nominate some person to execute a transfer -
of the shares sold on behalf of the Members SO entrtled to the purchaser thereof or any
other person nommated by the purchaser and may. cause the name of the purchaser or
any other person nomrnated by. the. purchaser to be entered in the Register as the
holder of the shares comprrsed in any. such transfer and. he shall not be bound to see to

 the application of the purchase money nor shall hrs title to the shares be affected by

any irregularity or invalidity in the proceedlngs in reference to the sale

* ¥
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CONVERSION OF SHARES INTO STOCK

Paid up shares convertible into stock

46

The Company may by Ordinary Resolution convert any fully paid up shares
(excluding any shares held as treasury shares) into stock of the same class as the
shares which shall be so converted, and reconvert such stock into fully paid up shares
of the same class and of any denomination. . No such conversion shall affect or
prejudice any preference or other special privilege. 4

Transfer of stock

47

When any shares have been converted into stock, the several holders of such stock
may thenceforth transfer their respective interests therein, or any part of such interests,
in the same manner and subject to the same regulations as and subject to which the

shares in the capital of the Company from which the stock arose might previously to
conversion have been transferred, or as near thereto as circumstances admit, but the
Directors may from time to time fix the minimum amount of stock transferable (which
minimum shall not exceed the nominal amount of the shares from which the stock
arose), and direct that fractions of that minimum shall not be transferred, but with

‘power at their discretion to waive such rules in any particular case.

Prrvrlege of stock-holders

A holder of stock shall accordmg to the amount of the stock held by him, have the

48 -
same,rlghts as if he held the shares from which the stock arose: Provided. that no such
right (except participation in dividends and in the assets of the Company) shall be
conferred by an amount of stock which would not, if exrstmg in shares, have conferred
that right.

Deﬁmtlons

49 All. such provisions of these. Artrcles relating to shares ‘as are’ apphcable to fully

i "stockholder" :

paid-up shares shall apply to stock, and in all such provisions (unless the context
otherwise requires) the ‘words "share" and "Member" shall include "stock" and

o INCREASE AND REDUCTION OF CAPITAL

Increase of caprtal o

50 -

Power to attach rights and issue redeemable shares

The Company may, from time to trme by Ord‘rnary Resolutron increase its capital by
the creation of Tiew shares, such’ mcrease to'bé ‘of ‘such aggregate amount and to be
divided. into shares of:such" respectrve amounts as the resolition may- prescribe.
Subject to’ such pr1v11eges prrorrtles or condrtrons as’ ‘are or may be-attached thereto,

- all new shares shall be: ‘subject ‘to the same provrsrons m all respects as 1f they had
"- been'part of the orrgmal caprtal T e e : :

. IR S RN
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51

Subject to the provisions of the Act and without prejudice to any rights attached to any
existing shares, any new shares in the capital of the Company may be allotted with
such preferential right to dividend and such priority in the distribution of assets, or
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subject to such postponement of dividends or in the distribution of assets, and with or
subject to such preferential or limited or qualified right of voting at General Meetings
or such other special rights or restrictions as the Company may from time to time by
Ordinary Resolution determine, or, if no such determination be made, as the Directors
shall determine, but so that the rights attached to any issued shares as a class shall not
be varied except with the consent of the holders thereof duly given under the
provisions of these Articles (and in construing for the purposes of this Article whether
rights are, or are to be treated as, varied or not varied, the provisions of Article 83(B)
shall apply). Subject as aforesaid any shares in the capital of the Company may be
issued on terms that they are, or, at the option of the Company or the holder, are to be
liable, to be redeemed.

Reduction of capital andvpgrchase of own shares

52 (A) Subject to the provisions of the Act and to any rights attached to any shares,
L the Company may from time to time by Special Resolution reduce its share
capital, any capital redemption reserve and any share prémium account or any
‘other undistributable reserve in any manner. The Company may also by
Ordinary Resolution cancel any shares not taken or agreed to be taken by any
person and diminish the amount of 1ts share capital by the nornmal value of the

‘shares so cancelled. - '

(B) - Subject to the provisions of the Act and to any rights attached to any shares,
- the Company may purchase its own shares (including any redeemable shares)
and may hold such shares as treasury shares or cancel them, provided that if at
the relevant date proposed for approval of the proposed purchase there shall be
in issue any shares of a class entitling the holders thereof to convert into
Ordinary Shares in the capital of the Company then no such purchase shall
* take place unless it has been sanctioned by an Extraordinary Resolution passed
at a separate class meeting (or meetings if there is more than one class) of the
holders of any such class of convertible shares. Neither the Company nor the
Directors shall be requlred to select the shares to be purchased rateably or in
any particular manner as between the holders of the.shares of the same class or
as between them and the holders of shares of any other class or in accordance
with the rights as to dividends or capital attached to any class of shares.’ ::.

'LIMITATIONS ON-SHAREHOLDINGS

53 Article deleted by spemal resolutlon passed at Annual General Meetmg held on 30
 July 1996 ' .

PART III - GENERAL MEETINGS

Annual General Meetn;g

54 ° Annual General Meetmgs ‘shall’ be’ held at such time ‘and’ place subject to the
- provisions of the' Act, as’may ‘b& detexmmed by the Dlrectors SRR

Extraordinary General Meeting

55 All General Meetings of the Company other than Annual General Meetings shall be
called Extraordinary General Meetings.




When Extraordinary General Meeting to be called

56

The Directors may, whenever they think fit, convene an Extraordinary General
Meeting of the Company, and Extraordinary General Meetings shall also be convened
on such requisition or in default may be convened by such requisitionists as provided
by the Act. Any meeting convened under this Article by requisitionists shall be
convened in the same manner as nearly as possible as that in which meetings are to be
convened by the Directors. If there are insufficient Directors within the United
Kingdom capable of acting to form a quorum at a meeting of the Directors, any
Directors within the United Kingdom may convene a General Meeting.

Notice of meetings

57

Subject to the provisions of the Act, an Annual General Meeting and an Extraotdinary
General Meeting called for the passing of a Special Resolution shall be called by not
less than twenty-one clear days' notice, and all other Extraordinary General Meetings
of the Company shall be called by not less than fourteen clear days' notice. The notice
shall specify the place, the day and hour of meeting and the general nature of the
business to be transacted. The notice shall be given to the Members, other than such
as, under the provisions of these Articles or the terms of issue of the shares they hold,
are not entitled to receive notice from the Company, to the Directors and to the
Auditors. A notice calling an Annual General Meeting shall specify the meeting as
such. and a notice convening a meeting to pass a Special Resolution ‘or an
Extraordinary Resolution as the case may be shall speafy the intention to propose the
resolution as such. SR :

Proxies

58 -

In every notice calling a meeting of the Company or any class of the Members of the
Company there shall appear with reasonable prominence a statement that a Member
entitled to attend and vote is entitled to appoint one or more proxies to attend and, on
a poll, vote instead of him, and that a proxy need not also be a Member. Every such

- notice shall also state the address where appointments of proxy are to be deposited or

recelved if the Dxrectors determme that address to be other than the Office.

Omnssnon to send notlce s

59  The accidental omission to send a notice or, where required by these Articles, a proxy
form with a notice to, or the non- recelpt of any notice or proxy form by, any Member,
any Director or the Auditors shall ‘hot” invalidaté ‘the- proceedings at’ any General
Meeting.

Quorum .

60 No business shall be transacted at any General Meeting unles"s‘:'a'fiuciru'rﬁ is preseht'

. Two persons entitled to vote on the business to be transacted each.being a Member or

a proxy for a Member or. a. dulv authorlsed representatlve of a corporatlon which is a
Member, shall be a quorum.



Proceeding if quorum not present

61

If a quorum is not present within half an hour after the time appointed for a meeting,
or if during a meeting a quorum ceases to be present, the meeting, if convened by or
upon the requisition of Members, shall be dissolved, and in any other case shall stand
adjourned to such time (being not less than seven nor more than sixty days later) and
place as the Chairman of the meeting (or, in default, the Directors) shall appoint. If at
the adjourned meeting a quorum is not present within fifteen minutes after the time
appointed for holding the meeting, the meeting shall be dissolved.

Chairman

62

The Chairman (if any), or, in his absence, the Deputy Chairman (if any) of the Board
of Directors, or, in the absence of both of them, some other Director nominated by the
Directors, shall preside as Chairman at every General Meeting of the Company. If

_there be no such Chairman or Deputy Chairman or nominated Director, or if at any

meeting none of them is present within fifteen minutes after the time appointed for

" _ hdlding the meeting, or none of them is willing to act, the Directors present shall

select one of their number to be Chairman, and if only one Director is present and

~ willing to act, he shall be Chairman. That failing, the Members present and entitled to

vote shall choose one of their number to be Chairman.

Power to adjourn

63

Without prejudice to any other power which he- may have under these Articles or at
common law, the Chairman may, with the consent of the meeting, and shall, if so
directed by the meeting, adjourn any meeting from time to time or sine die and from

place to place No business shall be transacted at any adjourned meeting other than

the business which might properly have been transacted at the meeting from which the
adjournment took place. :

When notice of adjourned meeting to be given

64

‘Whenever a meetmg is ‘adjourned for twenty-eight days or more or a meeting

adjourned sine die is due to be held, seven clear days' notice at the least spemfymg the

place, the day and hour of the adjourned meeting shall be _given to the Members

subject as and in the manner ‘herein mentioned, to the Directors and to the Aud;tors
but it shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesald 1t shall not be necessary to give
any notice of an adjourned meetlng ‘ R :

How questions to be decnded at meetmg_

65

.

At any General Meetmg, a resolutlon put to the vote of the meetmg shall be dec1ded
- bya show of hands unless (before .0r upon the declaratmn of the result of, the show of
~ hands) a poll is duly demanded in aecordance with the prov151ons of these Articles and

unless a poll is demanded a declaratxon by the Chalrman that the resolunon has been
carried, or carried by a pamcular majorlty, on lost or not camed by a partlcular
majority, and an entry to that effect in the book containing the minutes of proceedings
of the Company shall be conclusive evidence of the fact without proof of the number
of proportion of the votes recorded in favour of or against such resolution.
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Amendments to resolutions

66 If an amendment to any resolution under consideration is ruled out of order by the
Chairman of the meeting, the proceedmgs on the resolution shall not be invalidated by
any error in the ruling,

Casting vote

67 In the case of an equality of votes the Chairman shall, both on a show of hands and on
a poll, have a casting vote in addition to the votes to which he may be entitled as a
Member.

Who may demand a poll

68 A poll may be demanded upon any question by the Chairman or by not less than five
Members present in person or by proxy and entitled to vote or by a Member or
Members present in person or by proxy representing not less than one-tenth of the
total voting rights of all the Members having the right to vote at the meeting excluding
any voting rights attached to any shares in the Company held as treasury shares or by a
Member or Members holding shares conferring a right to vote at the meeting, being
shares on which an aggregate sum has been paid up equal to not less than one-tenth of
the total sum paid up on all the shares conferring that right excluding any shares in the
Company conferring a right to vote at the meeting which are held as treasury shares. .

Poll demanded by proxy -

69 A vahd appomtment of a proxy shall be deemed to confer authonty to demand or join
in demanding a poll, and for the purposes of the immediately preceding Atrticle, a
demand by a proxy for a Member shall be deemed to be a demand by that Member.

How poll to be taken

70 Subject to the provisions of the next succeeding Article, if a poll is demanded as -
aforesaid it shall be taken in such manner and at such time and place as the Chairman
of the meeting directs, and either at once, or after an interval or adjournment (but not

) more than thirty days after the date of the meeting or adjourned meeting at which the
poll was demanded) and the Tesult. of the poll shall be deemed to be the resolution of
the meetlng at which the poll was demanded. The demand for a poll may be
w1thdrawn before the poll is taken but. only with the consent of the Chairman and a
demand so withdrawn shall validate the result of a show of hands declared before the
demand was made (and in the case of a poll ‘demanded before the declaration of the
result of a show of hands, where the demand:is;duly withdrawn, the meeting shall.
continue as if the demand had not been made) No notice need be given of a poll not
taken 1mmed1ately if the tifme ‘and place at which' it is to be taken are announced at the
meeting at which'it is demanded In any other’ case ‘at least seven clear days notice

*  shall be glven spe01fy1ng the tlme and place at’ Wthh the poll is to be taken. The
"~ Chainman may in the event of'a poll’ appomt scrut:meers and may f1x a time and place
o for declarmg the result of the poll -




In what cases poll taken without adjournment

71 Any poll duly demanded on the election of a Chairman of a meeting or on any
question of adjournment shall be taken at the meeting and without adjournment.

Business may proceed notwithstanding demand of a poll

72 The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any busmess other than the questlon on which a poll has been
demanded. ' '

VOTING

Votes of Members - -

73 Subject to the provisions of the Act and to any special terms as to voting upon which
. any shares may have been issued, or may for the time being be held, or any suspension
or abrogation of voting rights pursuant to these Articles, every holder of Ordinary
Shares present in person shall upon a show of hands have one vote and every holder of
Ordinary Shares present in person or by proxy shall upon a poll have one vote for

every Ordinary Share of which he is the holder.

Joint Owners

74 . If two or more persons are jointly. entitled to shares for the time being conferring a
~ right to vote, any one of such persons may vote at any meeting, either personally or by
. proxy, in respect thereof as if he were solely entitled thereto, and if more than one of
such joint holders be present at .any meeting, either personally or by proxy, the
Member whose name stands first on the Register as one of the holders of such shares,

. and no other, shall be entitled to vote in respect of the same.

Yotes of Members ‘suffering frorn mental disorder |

75 A Member who is or becomes a patlent within the meaning of Part VII of the Mental
Health Act 1983 or in respect of whom' an order has been made by any court having
jurisdiction (whether in the United Kingdom or elsewhere) in matters concerning
‘mental disorder may vote, whether on a show of hands or on a poll, by his receiver,
curator bonis or other person authorised in that behalf appointed by the court and may,
on a poll, vote by proxy. Evidence to the satisfaction of the Directors of the authority
of the person claiming to exercise the right to vote on behalf of such Member shall be

- deposited at or sent to the Office;:6r such-other address as is specified in accordance
with these Articles for the deposit'or receipt: of appointments of proxy, not less than
forty-eight hours before the time appomted for holding the meeting or adjourned
meeting at which the right to vote 18 to be exercised and in default the right to vote
shall not be exercisable. - ‘ :

When Members not to vote \

[ .’3‘;;1[;2‘;"1:“« o U L .
76 (A) No Member shall unless the Directors otherwise determine, be entitled in
respect of any. share held by him to be present or to vote (elther in person or by
a representative or by proxy) at any General Meetmg or at any separate
o , meetlng of the holders of any class of shares or upon any poll, or to exercise
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(B)

any other rights conferred by membership in relation to any such meeting or
poll in respect of any shares held by him if any calls or other moneys due and
payable in respect of those shares remain unpaid.

(i)

LG

If a Member, or any other person appearing to be interested in shares
held by that Member, has been given a notice under Section 212 of the
Act and has failed in relation to any shares (the "default shares") to
give the Company the information thereby required within fourteen
days from the date of service of the notice, the following sanctions
shall apply, unless the Directors otherwise determine:

(a) the Member shall not be entitled in respect of the default shares
to be present or to vote (either in person or by representative or
proxy) at any General Meeting or at any separate meeting of the
holders of any class of shares or on any poll or to exercise any
other right conferred by membershrp in relatlon to any such
meeting or poll; and

(b) . where the default shares represent at least 0.25 per cent of their
class (calculated exclusive of treasury shares):

§)) any dividend or other money payable in respect of the
shares shall be withheld by the Company, which shall
not have ‘any oblrgatron to pay interest on it and the

"~ Member shall not*be entitled “to elect, pursuant to
_ Article 135 of these' Articles, to recerve shares 1nstead of
that dividend; and o ‘ :

2) - no transfer other than an excepted transfer of any
shares held by the Member shall be registered unless:

(aa) 'the Member is not himself in default as regards .
supplyrng the 1nformat10n required; and

. (bb) .the Member proves to the satisfaction of the
: Directors that no person in default as regards
" supplying such information is interested 'in any

of the shares the sub]ect of the transfer :

Where the sanctlons under par graph (1) above apply in relatron 10 any

) Ashares they shall cease to have effect: ;

- ,f(a) if the shar_es_ar‘e trar_l__fs'fe'r dby ym'_eans'o‘f an e;{'cepte'd transfer; or

(iii)

(b)  at the end of the period of seven days (or such shorter period as
the Directors may determine) following receipt by the.Company
of the information required by the notice mentioned in' that
_ paragraph. ., . o A gt : '

Where or the basrs of mformatron obtalned from a Member in respect
of any ‘share' held by Kim, the Cornpany grves a notice under Section
212 of the Act to any other f person ‘it shall 4t the same time send a copy
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(iv)

- "of the notice to the Member, but the accidental omission to do so, or

the non-receipt by the Member of the copy, shall not invalidate or
otherwise affect the application of paragraph (i) above.

- Any new shares in the Company issued in right of default shares shall

be subject to the same sanctions as apply to the default shares, and the
Directors may make any right to an allotment of the new shares subject
to sanctions corresponding to those which will apply to those shares on
issue: Provided that any sanctions applying to, or to a right to, new
shares by virtue of this paragraph shall cease to have effect when the
sanctions applying to the related default shares cease to have effect
(and shall be suspended or cancelled if and to the extent that the
sanctions applying to the related default shares are suspended or
cancelled); and Provided further that paragraph (B)(i) of this Article
shall apply to the exclusion of this paragraph if the Company gives a

separate notice under Section 212 of the Act in relatron to the new

shares.

' For the purposes of this sub-Article (B):

(a) a person other than the Member holding a share, shall be
treated as appearing to be interested in that share if the Member
has informed the Company that the person is, or may be, so

 intefested; “or ‘if the Company (after taking account of any
. information obtained from the Member or, pursuant to a notice
- under Section 212 of the Act, from anyone else) knows or has
reasonable cause to believe that the person is, or may be so
- interested;

(b) - 'interested" shall be construed as it is for the purpose of Section
S 212 of the Act

©) reference to a person having failed to give the Company the
information required by a notice, or being in default as regards
supplying such information, includes (1) reference to his having
failed or refused to give all or any part of it and (2) reference to
his having given information which he knows to be false in a
material particular or having recklessly grven 1nformat10n
wh1ch is false in a material particular; '

(@ an excepted transfer me'an_s, in relation to any shares held by a

" Member:

o '.‘(1)"‘ a tr‘a"nsfer pursuant to acceptance of a take -over offer for
- U'the Company (w1thrn the meaning in Section 14 of the
S 'Company Securrtres (Insrder Deahng) Act 1985); or

" (2)' " tatranisfer in’ consequence of a sale 'made through a

recognised investment exchange (as'defined in the
Financial Services. Act 1986) or any other stock

C !
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exchange outside the United Kingdom on which the
Company's shares are normally traded; or

3) a transfer which is shown to the satisfaction of the
Directors to be made -in consequence of a sale of the
whole of the beneficial interest in the shares to a person
who is unconnected with the Member and with any
other person appearing to be interested in the shares.

(vi)  Nothing in t.his' Article 76(B) shall limit the powers of the Company
under Section 216 of the Act or any other powers of the Company
whatsoever. :

Voting personally or by proxy

77 (A

(B)

©

On a poll votes may be given personally or by proxy or (in the case of a
corporate member) by a duly authorised representative and a Member entitled
to more than one vote need not, if he votes, use all his votes or cast all the
votes he uses the same way. A proxy need not be a Member of the Company.
A Member may appoint more than one proxy to attend on the same occasion.
Submitting an appointment of proxy shall not preclude a Member from
attending and voting in person at any meeting or adjournment thereof. Subject
to Article 77(C) below, an appointment of a proxy shall be in writing in the
usual form, or such other form as shall be approved by the Directors, under the
hand of the appointor or his duly. constltuted attorney; or if suchappointor is a

- corporation, either under its Common. Seal or signed on its behalf by an

officer, attorney or other person authorlsed to 51gn it.

Subject to Article 59, proxy forms shall be sent by the Company to all or none

_of the persons entitled to receive notice of and to vote at any meeting, and if

sent shall provide for two-way voting (Without prejudice to any right to
abstaln) on all resolutions set out in the notice of meetmg

.‘The Dxrectors may allow the appomtment of a proxy to be contained in an

electronic communication subject to any requirements as to authentication of

o the appointment and any limitations, restrictions or conditions as the Directors

| . may thmk fit

As to deposit of proxy -

78 The appomtment of a proxy and any authorlty under wh1ch it is executed or a copy of
the authorlty certified notarially or in some other way approved by the Directors may:-

(O}

(i)

__proposes to-vote; or .

in the case of an appointment in wntmg be deposited at the Office or at such
other place 1n the Umted Klngdom as 1s speaﬁed in the notlce convemng the

“meeting, not less than 48" hoiirs” before ‘the time for holding the meeting or

adjourned meeting at Wthh the persen named. in the appointment of proxy

“in the case of an appointment contained in an electronic communication be

received at the address specified in the notice convening the meeting, or in any
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appointment of proxy sent out by the Company in relation to the meeting, or in
any invitation to appoint a proxy issued by the Company in relation to the
meeting, not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the appointment of proxy
proposes to vote; or

(iii)  in the case of a poll taken more than 48 hours after it was demanded, be
deposited or received as aforesaid after the poll has been demanded and not
less than 24 hours before the time appointed for taking the poll; or

(iv) - where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be- delivered at the meeting to the chairman or to the
Secretary or-any Director; . :

and an appointment of pro}ry which is not deposited, delivered or received in a manner
so permitted shall be invalid.

As to validity of proxy

79

An appointment of a proxy shall, unless the contrary is stated thereon, be valid as well
for any adjournment of the meeting to which it relates and may confer authority on the
proxy to vote on any amendment to any resolution in respect of which it is given (or

- on any other business which may properly come before the meeting), but any such
~ authority purportedly conferring discretion on the proxy shall, although binding as
“between the appointor and-the Company, be without prejudice, as between the
A appointor and the proxy, to any mstruct1ons which the appointor may separately give

to the | proxy..

Cornoratlons actlng bv representatlves

80

Any corporation (other than the Company 1tself) which is a Member of the Company

- -may, by resolution of its directors or other governing body, authorise such person as it

thinks fit to act as its representative at any meeting of the Company, or at any separate
meeting of the holders of any class of shares. The person so authorised shall be
entitled to exercise the same power on behalf of the corporation (in respect of that part
of the corporation's holding to which the authorisation relates in the case of an
authorisation of more than one person) as the corporation. could exercise if it were an
individual Member of the Company, and the corporation shall for the purposes of

" these Atrticles be deemed to be present m person at any such meetmg 1f a person so
~authorised is s present at it. ‘

v oL

When votes by proxy valld

81

(A) A vote glven or poll demanded by a proxy or a duly authorlsed representatrve
of a corporation shall be valid notwithstanding the previous determination of
the authority of the person voting or: demandmg : poll, unless- notice- of the
determination was received by the Company at the Offlce .or such other place

asis spec1f1ed for deposmn 1 he appomtment of proxy or the address where an

‘ appomtment contamed in an electromc communication’ may be duly received

at least ong, hour before the t1rne for holdmg the meeting or ad]ourned meetmg
at Wthh any such vote 1s glven or at Wthh any such poll 1s demanded
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(B)  Where two or more valid but differing appointments of proxy are received in
respect of the same share for use at the same meeting the one which is last sent
shall be treated as replacing and revoking the other or others. If the Company
is unable to determine which is last sent, the one which is last received shall be
so treated. If the Company is unable to determine either which is last sent or
which is last received, none of them shall be treated as valrd in respect of that
share.

Qualification and counting of votes

82

No objection shall be raised to the qualification of any voter or to the counting of, or
failure to count, any vote, except at the meeting or-adjourned meeting at which the
vote objected to is tendered. Subject to any objection made in due time, every vote
counted and not disallowed at the meeting shall be valid and every vote disallowed or
not counted shall be invalid. Any objection made in due time shall be referred to the
Chairman of the meeting whose decision shall be final and conclusive.

VARIATION OF RIGHTS

Consent to variation

83

Procyeedings at meeting's of clusses~of Mernber - .

(A)  Subject to the provisions of the Act, if at any time the capital of the Company
is divided into different classes of shares all or any of the rights or privileges
attached to any class may (unless otherwise provided by the term of -issue of
“that class) be varied either while the Company is a going concern or during or -
- in contemplation :of .a winding-up (i)'in such manner (if any) as may be
provided by such rights, or (ii) in the absence of any such provision either with
the consent in writing of the holders of at least three-fourths of the nominal
amount of the issued shares of that class (excluding any ‘shares of that class
‘held as treasury shares) or with the sanction of an Extraordinary Resolution -
passed at a separate meeting of the holders of. the issued shares of that class,
but not otherwise. :

‘(B) ~“The creation or issue of shares rankrng pari passu ‘with or subsequent to the

* shares of any class and the purchase by the Company of its own shares or the

" holding of such shares as treasury shares in accordance with the provisions of

the Act and Article 52(B) shall not (unless otherwise expressly provided by the

_ 'rrghts attached to such last mentroned shares as a class) be deemed to be a

 variation of the r1ghts of such shares.” The variation of all or any of the rights

or privileges attached 1o some only of the shares of any class shall be treated as

a variation requiring the consent in accordance with:-the provisions of this
Article of the holders of those shares whrch are adversely affected by the

-+ variation. : S SRR L “ -

84

» Any meetrng for the purpose of the last recedrng Artrcle shall be convened and
" conducted in all respects as nearly as possr'ble in, the same way | as an Extraordrnary

General Meetmg ‘of the Company, provrded that no Member not ‘being a Director,

“shall be entrtled to notrce thereof or to attend thereat unless he be a holder of shares of

the class the rrghts or prrvrleges attached to ‘which are intended to be varied or
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abrogated by the resolution, and that no vote shall be given except in respect of a
share of that class (excluding any shares of that class held as treasury shares), and that
the quorum at any such meeting shall be two persons at least present in person holding
or representing by proxy at least one-third in nominal value of the issued shares of the
class (excluding any shares of that class held as treasury shares), or at an adjourned
meeting one person holding any shares of the class in question (other than treasury
shares) who is present in person or his proxy shall constitute the requisite quorum and
that a poll may be demanded in writing by any Member present in person or by proxy
and entitled to vote at the meeting: Provided further that in the case of a variation of
the rights or privileges attached to some only of the shares of any class, the foregoing
provisions of this Article shall apply as if references to a class of shares were
references to that part of the class which would be adversely affected by the variation. -

- PART IV - DIRECTORS AND OTHER OFFICERS

DIRECTORS

Number of Directors

85

Unless and until otherwise determined by the Company by Ordinary Resolution, the
number ‘'of Directors (other than any alternate directors) shall not be less than three but

~.shall not be subject to any maximum. The continuing Directors may act
-notwithstanding .any vacancy: in their body, provided that if the number of the
Directors be less than the prescribed minimum the remaining Director or Directors

shall only act for the purpose of appointing an additional Director or additional
Directors to make up such' minimum or to convene a General Meeting of the
Company for the purpose of making such appointment. If there be no Director or
Directors able or willing so to act then any two Members may summon a General
Meeting for the purpose of appointing Directors. Any additional Director so
appointed or Director appointed at any such General Meeting shall (subject to the
provisions of these Articles) hold office only until the dissolution of the Annual
General Meeting of the Company next following such appointment unless he is

fe- elected during such meeting and he shall not retire by rotation at such meeting or be

taken into account in determmmg the rotation of retlrement of Directors at such
meeting.. e

Remuneratlmn of Dlrectors

86

Until otherw1se determmed by the Company by- Ordmary Resolutlon there shall be

~ paid to the Directors'(other than: alternate directors) such fees for their | services in the

office of director as the Directots’ may determine (not exceeding in-the aggregate an
annual sum of £950,000 ot such' farger amount as the ‘Company may by Ordinary
Resolution decide) divided between ‘the Directors as théy may determine, or; failing
such determination, equally.’ The fees shall be' deerhed to'accrue from day to day and

.shall be distinct from and additional to-any remuneration’or other ‘benefits which may
: lbe pald or provxded to any Dmctar r*ursuant to any other prov151on of these Artlcles

' S tEET ; )..

Travell ng and hotel EXLﬂSCS and spec.ax remuneratlon

87

}

The Dlrectors shall be entltled to be repaxd all reasonable travelllng, hotel and other
expenses properly mcurred by them in or about the performance of their dutles as
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Directors including any expenses incurred in attending and returning from meetings of
the Board of Directors or of Committees of the Board of Directors or General
Meetings or separate meetings of the holders of any class of shares or debentures of
the Company and if in the opinion of the Directors it is desirable that any of their
number should go or reside abroad or make any special journeys or perform any
special services on behalf of the Company or its business, such Director or Directors
may be paid such reasonable additional remuneration by way of salary, percentage of
profits or otherwise and expenses therefor as the Directors may from time to time
determine. :

Qualification. Directors entitled to attend at General Meetings and separate meetings

88

A Director shall not require a share qualification. A Director shall be entitled to
receive notice of and attend and speak at all General Meetings of the Company and at
all separate meetings of the holders of any class of shares or debentures in the capital
of the Company.

Directors to have power to fill vacancies

89

Without. prejudice to:the power of the Company pursuant to. these Articles, the
Directors shall have power at any time to appoint any person either to fill a vacancy or.
as an addition to the Board, but so that the total number of Directors shall not exceed
any maximum number fixed in accordance with these Articles. . Subject to the
provisions of these Articles, any Director so :appointed shall retire atthe Annual

‘General Meeting of the Company next following such appointment and he shall not be.

taken into account in determmmg the rotatlon of retirement of Dlrectors at such
meetmg SR : ‘

ALTERNATE DI'RE':CTORSV .

Agpomtment and Revocatlon

90

~ Any Dlrector (other than an alternate dlrector) may by writing under his hand (to take

effect upon receipt at the Office by the Secretary) appoint (i) any othér-Director, or (ii)
any other person who -is approved by the Board of Directors to be his alternate; and
every such alternate shall (subject to his giving to the Company an address within the
United Kingdom at which notices may be served on him) be entitled to receive notices -
of all meetings of the Directors and of Committees of the Directors of which his™

. appointor is a.member and, in the absence.from such meetings of the Director

appointing him, to attend and vote at such meetings of the Directors, and to exercise

. all the powers, rights, duties and .authorities ;of the Director; appointing him. A

Dlrector may at any time by writing under his hand (to take effect upon receipt at the

N Office by the Secretary) revoke the appomtmqnt.of an alternate appointed by him, and

subject to such approval as aforesaid where; requisite, appoint another person in his

-place. If a Director shall die.or cease to hold the office of Director, the appointment
.of his alternate shall thereupon, cease :and,determine. If any Director retires but is

re-elected at the meeting at which such retirement took effect, any appointment made
by him pursuant to this Article Which. was:in foree immédiately prior to his'refirement .
shall continue to operate after his re-election as if he had not so retired. The.

. appomtment ‘of an alternate dlrector shall cease and determlne on’ the happenmg of
' any event which; if he were a Director; would cause his office to be vacated pursuant
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to Article 104 of these Articles. An alternate director need not hold a share
qualification and shall not be counted in reckoning any maximum number of
Directors. A Director acting as alternate shall have an additional vote at meetings of
Directors for each Director for whom he acts as alternate but he shall count as only
one for the purpose of determining whether a quorum be present.

Alternate to be responsible for his own acts, remuneration of alternate etc.

91

Every person acting as an alternate director shall be an officer of the Company, and
shall alone be responsible to the Company for his own acts and defaults, and he shall
not be deemed to be-the agent of or for the Director appointing him. An alternate
director shall be entitled to contract and be interested in and benefit from contracts or
arrangements or transactions to the same extent as if he were a Director. An alternate
director shall not be entitled as against the Company to any fees for his services as an
alternate director: the remuneration of any such alternate director shall be payable out
of the remuneration payable to the Director appointing him, and shall consist of such
portion of the last-mentioned remuneration as shall be agreed between the alternate
and the Director appointing him. Subject to this Article, an alternate director shall be
repaid by the Company such expenses as might properly have been repaid to him if he
had been a Director and shall be entitled to be 1ndemn1f1ed by the Company to the

’ same extent as if he were a Drrector

MANAGING AND EXECUTIVE DIRECTORS

Appointment

92

The Directors rnay from trme to trme appomt one or more of the1r number (whether
solely or jointly with any ‘other Drrector) to be Managing Director or Chief Executive

" Director of the Company or to hold any other executive office under the Company

(with whatever designation the Directors may determine) and, subject to the

| provisions of the Act, any such appointment may be made for such term, at such

remuneration ‘and on such other conditions as the Directors think fit.  Any
appointment of a Director to an executive office under the Company shall terminate if
he ceases to be a Director but without prejudice to any claim for damages for breach
of the contract of service between himself and the Company. el

Powers

93

The Directors may from time to time delegate, entrust to and confef upon a Managing

Director or Chief Executive Director or any Director holding any other executive
) office for the time being such of .the, powers, exercisable under these Articles by the
.Directors, other than power to make calls. or forfert shares as.they may think fit

(1nc1udmg, wrthout hmrtatron the _power to sub delegate .any such powers), and may
delegate, entrust and confer such . DOWETS for such time, and to be exercised for such

.objects and purposes and upon. sut‘h terms and condrtrons and wrth such restrictions

as they may think expedrent and they may, confer such POWETS ¢ either collaterally with
or to the exclusion of and in substrtutron for all or any of the powers of the Directors

. in that behalf and’ may frorn trm to trme revoke w1thdraw alter ‘or vary-all or any of
: suchpowers L R ;
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POWERS AND DUTIES OF DIRECTORS

Directors to have entire superintendence and control of business of Company

94

The business of the Company shall be managed by the Directors who, subject to the
provisions of the Act, the Memorandum of Association of the Company and these
Articles and to any directions given by Special Resolution may exercise all the powers
of the Company. No alteration of the Memorandum of Association of the Company
or of these Articles and no direction given by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid if such alteration
had not been made or such direction had not been given, and the provisions contained
in these Articles as to any specific power of the Directors shall not be deemed to limit
the general powers hereby given. A meeting of ‘the Directors at'which a quorum is
present may exercise all powers exercisable by the Directors.

Power to award pensions etc. to Directors |

95

The Directors may exercise all the powers of the Company to provide benefits,
whether by the payment of pensions, annuities, gratuities or superannuation or other
allowances or by insurance or otherwise, to any persons who are or have at any time
been Directors (or the holders of any equivalent or comparable office) of and
employed by or in executive office under the Company, or any company which is a
subsidiary company of; allied to or associated with the Company, or any corporate
body to whose business the Company or any of its subsidiaries is, in whole or in part,
a successor directly or indirectly, and to the spouses, widows, widowers, children and
other relatives and dependants of any such, persons and may establish, maintain,
support, subscribe to and contribute to all klnds of schemes trusts ‘and funds for the
benefit of such persons as are hereinbefore referred to or any of them or any class of
them, and so that any Director shall be entitled to receive and retain for his own

- benefit any such pension, annuity, gratuity, allowance or other benefit (whether under

any such fund or scheme or otherwise). The Directors may procure any of the matters

'aforesard to be done by the Company either alone or in conjuriction with any other

person.

Directors' mterests

96

(A)  Subject to the provisions of the Act and provided that he has disclosed to the
. Directors the nature and extent of any material interest of his: ,

(i) a Director may “hold “any other | offrce or- place of profit under the
.= Company (except that of 'Auidifor ‘or auditor of a ‘subsidiary of the
‘Company) in ‘conjunction with’the ‘office of Director and may act by
"+ himself or through his firm in‘a’ professronal capacity to the Company,
*+* - and in any such case on such t€fms as fo remuneration and otherwise as
- the Directors may arrange: Any suchi remuneration shall be in addrtron

= to any remuneratlon provrded for by~any other Artrcle cle

5 ,L?l/

- (ii). , :no Director- shall be drsquahfred by hrs offrce from entermg mto any
contract, arrangement, transaction or proposal with the Company either
in regard to such other office or place of profit or as vendor, purchaser
or otherwise; and
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(B)

©

(D)

(iii)  no contract, arrangement, transaction or proposal entered into by or on
behalf of the Company in which any Director or person connected with
him is in any way interested, whether directly or indirectly, shall be
avoided, nor shall any Director who enters into any such contract,
arrangement, transaction or proposal or who is so interested be liable to
account to the Company for any profit realised by any such contract,
arrangement, transaction or proposal by reason of such Director
holding that office or of the fiduciary relation thereby established.

For the purposes of this Article:

- (i)  a general notice given to the Directors that a Director is to be regarded

as having an interest of the nature and extent specified in the notice in
any transaction or arrangement in which a specified person or class of
persons is interested shall be deemed to be a disclosure that the
Director has an interest in any such transaction of the nature and extent
so specified: and

(i)  an interest of which a Director has no knowledge and of which it is
unreasonable to expect him to have knowledge shall not be treated as
-an 1nterest of his.

: Save as herein prov1ded a Drrector shall not vote at a meetmg of the Directors

on any resolution. concerning- any contract, arrangement, transaction or any
other proposal whatsoever.in which he has, directly or indirectly, any material

‘. interest otherwise -than by .virtue of his interests in shares or debentures or

other securities of or otherwise in or through the Company. A Director shall
not be counted in the quorum at a meeting in relation to any resolution on
which he is debarred from voting.

A Director shall (in the absence of some other material interest than is
indicated below) be entitled to vote (and be counted in the quorum) in respect

of any resolution concerning any of the following matters, namely:

(i) the giving of any guarantee, security or indemnity to him in respect of
~ money lent to, or obligations incurred by him at the request of or for
. the benefit of the Company or any of its subsrdlanes,

(ii) ~ the giving of any guarantee securrty or indemnity to a third party in

: respect of a debt or oohgatron of the Company or any of its subsidiaries

- for which he hrmself has assumed responsrbrhty in whole or in part and

-~ whether alone ot Jorntly w1th others under a guarantee or indemnity or
by the giving of securlty, ‘

'_'(iii) | 'any proposal concernmg an offer of’ shares or; debentures or other

,securrtres of ‘or” i“the Company or any of its subsidiaries for
L subscrrptron purcnase ‘o exchange 1n which offer he is or is to be
1nteresred as‘ a partrelpant 1n the underwrmng or sub-underwriting

' ‘ thereof

ol S
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(iv)

any contract, arrangement, transaction or proposal to which the
Company is or is to be a party and concerning any other company
(including any subsidiary of the Company) (a "relevant company") in
which he is interested, directly or indirectly and whether as an officer
or shareholder or otherwise howsoever, provided that he is not directly
or indirectly interested in one percent or more of the issued shares of
any class of the relevant company or of the voting rights of the relevant
company (any such interest being deemed for the purpose of this
Article to be a material interest in all circumstances) and, for the
purposes of this paragraph (iv):

(a) a person shall be deemed-to be directly interested in the issued
shares of any class of a company if he holds (whether solely or
jointly) or is beneficially interested in such shares;

(b) - a person shall be deemed to be indirecrly interested in the

issued shares of any class of a company if another company (an
"intermediary company") in whose equity share capital he is
directly or indirectly interested holds (whether solely or jointly)
or is beneficially interested in such shares;

(© a person shall be deemed to be mdrrectly interested in one per
© cent or more of the issued shares of any class of a relevant
company if the percentage-of -the issued shares of such class
attributable to’such person thtough his'percentage interest in the
- equity share capital (calculatéd exclusive of treasury shares) of
each intermediary company through which his’ interest in the
relevant-company is derived represents one percent or more of

the issued shares of such class of the relevant company; and

(d) - a person ‘shall be deemed to be directly interested in one per
. 'cent or more of the voting rights available to members of a
relevant company if he can cause one per cent or more of such

, votmg rights to be cast at his drrectlon

- For the purposes of this paragraph (iv) there shall be drsregarded any
‘shares held by a Director as bare or custodian trustee and in which he
~ has no beneficial interest, any shares comprised in a trust in which the
- Director's interest is in reversion or.is in.remainder if and so long as
. 'some other ,person 1s entltled to recerve the income therefrom and any
. shares comprrsed m any authorlsed umt trust scheme in which the

" Director is interested only’ as a unlt holder o

any. contract, arrangement, transaction or proposal concerning the
;adoptron modlfrcatlon or, operatron of a superannuatron fund, a

retrrement benefits. scheme or a personal pensron scheme under which

" he may benefit and Wthh erthe,r {(a) has. been approved by or is subject

to and conditional upon approval by the Board of Inland Revenue for
taxation purposes or (b) relates to both employees and Directors of the
Company and does not accord to any Director as such any privilege or
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)

©)

- advantage not accorded to the employees to which such fund or scheme
relates;

(vi) any contract, arrangement, transaction or proposal concerning the
adoption, modification or operation of any scheme for enabling
employees including full time executive Directors of the Company
and/or any subsidiary to acquire shares or share in profits of the
Company or any arrangement for the benefit of employees of the
Company or any of its subsidiaries under which the Director benefits in
a similar manner to employees; and

(vii) ' the purchase or maintenance for any Director or Directors of insurance
) agamst any hab111ty

A Director shall not vote or be counted in the quorum on any resolution
concerning his own appointment as the holder of any office or place of profit
with the Company or any company-in which the Company is interested
including fixing or varying the terms of his appomtment or the termination
thereof.

‘Where proposals - are - under consideration concerning the - appointment
- (including fixing or. varying the terms of appointment) of two or more
- Directors to-offices or place of profits with the: Company or any company in
- which ‘the Company - is" interested, - such proposals may be divided and

considered in relation tc each Director separately and in such cases each of the
Directors concerned (if not debarred from voting under paragraph (D)(iv) of
this Article or otherwise) shall be entitled to vote (and be counted in the
quorum) in respect of each resolution except that concerning his own
appointment.

" If any question shall arise at any meeting as to the"materiality.of a Director's
- (other than the Chairman's) interest or as to the entitlement of any Director-

(other than the Chairman) to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shall be referred to
the Chairman of the meeting and his ruling in relation to any other Director
shall be final and conclusive except in a case where the nature or extent of the

interests of the Director concerned have not been fully dlsclosed

If any question shall artse -at” any meetlng as to the materlahty of the
. Chairman's interest or as to the .entitlement of the Chalrrnan to_vote and such

questlon is-not resolved by hls voluntarily agreeing to abstain-from' voting,
such question shall be referred to the Directors present at the meeting,
excluding the Chairman, whose majority vote shall be final and conclusive
except in a case where the nature or extent of the 1nterests of the Chalrman

e have not been fully dlsclosed

o

:The Company may by @z dl“‘ar ; Reso‘uuon suspend-or rela -the provisions of
. this Article either: generallyiorin respect of any particular’ ~na*ter"or ratify any
- _transaction - not duly authorised'by teason‘of a contravention of this Article.

R T N PR O oL R
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4)] For the purpose of this Article an interest of a person who is for the purpose of
the Act connected with (which words shall have the meaning given thereto by
Section 346 of the Act) a Director shall be treated as an interest of the Director
and in relation to an alternate an interest of his appointor shall be treated as an
interest -of the alternate w1thout prejudrce to -any mterest which the alternate
has otherwise.

Exercise of voting powers

97 The Directors may exercise the voting power conferred by the shares in any other
company held or owned by the Company or exercisable by them as directors of such
other company in such manner in all respects as they think fit (including the exercise
thereof in favour of any resolution appointing themselves or any ‘of them Directors or
other officers or employees of such company or voting or provrdlng for the payment
of remuneration to such officers or employees).

Directors may join Boards of other companies .

98 A Director of the Company may continue or become a director or other officer,
servant or member of any company promoted by the Company or in which it may be
interested as a vendor, shareholder, or otherwise, and no such Director shall be

_accountable for any remuneration or other benefits derived as director or other officer,
employee or member- of such company: Provided always that this Article shall not be
construed as restricting the right of any Director.to be or become a director or other
‘officer, servant or member of any othér company or to retain any benefits derived as
such. ~ A - A

Overseas branch register

99 The Directors may exercise the powers conferred upon the Comp’any by Section 362
of the Act with regard to the keeping of an overseas branch register and the Directors
‘may (subject to the provisions of that Section) make and vary such regulatrons as they
may think fit respecting the keeping of any such reglster

" 'LOCAL MANAGEMENT

Local management

100  The Drrectors may from tlme to time provrde for the management and transaction of

- the affairs of the Company ‘in"any specified loeality,’whether in the United Kingdom

“or ‘elsewhere, ‘in 'such manner as they think:fit; and-the following provisions of this
‘Article shall be wrthout prejudlce to’ the generaI powers conferred by thrs Artlcle

Delegatlon j,;r., s ;: SIRPRNRRY o7

) The Directors from trme to tlme and at any t1me may estabhsh any local
board or agencies for managing any of the affairs of the Company in any such

-~ specified locality, and may:appoint-any-persons:to be members of such: local
board,. or-any managers or:agents;-and:may: fix :their remuneration. The
-Directors- from time- to time,-and. at.any. time; may delegate to any person so
appointed any of the powers, authorities, and discretions for the time being

vested in the Directors, other than the power of making calls or forfeiting
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shares, and may authorise the members for the time being of any such local
board, or any of them, to fill up the vacancies therein, and to act
notwithstanding vacancies; and any such appointment or delegation may be
made on such terms and subject to such conditions as the Directors may think
fit, and the Directors may at any time remove any person so appointed, and
may annul or vary any such delegation and, subject to any terms and
conditions expressly imposed by the Directors, the proceedings of any local
board or agency with two or more members shall be governed by such of these
Articles as regulate the proceedmgs of Dlrectors so far as they are capable of

applying.

Powers of Attorney

(if)

The Directors may at any time and from time to time by power of attorney
under the Seal, appoint any person or persons to be the agent or agents of the
Company for such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the Directors under these
Articles), and for such period and subject to such conditions as the Directors
may from time to time think fit; and any such power of attorney may contain
such provisions for the protection or convenience of persons dealing with such
agent or agents as the Directors may think fit.

Sub-delegation

(iii)

Any such delegates or agents as aforesald may be authiorised by the Directors
‘to sub-delegate all or any of the powers authontles and discretions for the
tlme bemg Vested in them

Job desngnatlons

101

Power to raise money .

- The. Directors may appoint any person. (not being a Director) to any office or

employment having a designation or title including the word "director" or attach to
any existing office or employment with the Company such designation or title and
may terminate any such appointment or the use of such designation or title. The
inclusion of the word "Director" in the designation or title of any such office or
employment shall not imply that such person is, or is deemed to be, or is empowered
in any respect to act as a Drrector of the Company for any of the purposes of the Act
or these Articles.

 BORROWING POWERS

102

@)

The D1rectors shall restrlct the borrowmgs of the Company and exercise all
votlng ‘and other rlghts Or. powers of control exercrsable by the Company in

a ,’relatron to its sub51d1ary undertakmgs 50 as to -secure (as regards subsidiary

undertakmgs so far as by such exercise they can secure) that the aggregate
principal amount at any one time owing by the Group (being the Company and

~all its subsidiary undertakings -for the time being), in respect ;of moneys
‘borrowed, exclusive of moneys borrowed by.any member of the Group from
. any other member of the Group, shall not, without the previous sanction of an
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Ordinary Resolution of the Company, at any tlme exceed a sum equal to two
and half (2%) times the aggregate of:

(i) the amount paid up on the share capital of the Company; and

(if)  the amounts standing to the credit of the consolidated capital and
revenue reserves of the Company and its subsidiary undertakings
whether distributable or undistributable and including (without
limitation) any share premium account, capital redemption reserve and
credit balance on profit and loss account;

all as shown in the then latest audited consolidated balance sheet of the Group
but after:

(a)  making such adjustments as may be appropriate (i) in respect of any
- variation in the paid up share capital, the share premium account or the
capital redemption reserve of the Company or in any revaluation
surplus or other reserve of the Group since the date of the latest audited
consolidated balance sheet of the Group; and (ii) to reflect any change

since that date in the companies comprising the Group;

(b)  excluding therefrom (so far as ot already excluded) (i) any sums set
aside for taxation and (ii) amounts attributable to outside shareholders
in subsidiary undertakings; and

l '(c) '. 'deductrng therefrom an amount equal to. any drstnbutron by the

Company out of profits earned prror to the date of its latest audited
balance sheet and which have been declared, recommended or made
since that date except so far as provided for in such balance sheet. -

For the avoidance of -doubt any balance representing the Company's own

- shares (whether held pursuant to an employees' share scheme (within the
- meaning of Section 743 of the Act) or as treasury shares) shall reduce capital

and revenue reserves of the Group for the purposes of paragraph (a)(ii) of this

o »._Artrcle
®

For the purposes of thrs Atticle "moneys borrowed" shall be deemed 1o include

‘the following except insofar as otherwise taken into account:

() the nominal amount of any issued.share capital of any person other
than a member of the Group and the principal amount of any
debentures or borrowed moneys of any such person,. the, beneficial
interest in which or right of repayment to which is not for the time
being - owned: by any ‘member - of ‘the’ Group, but the "payment or
repayment ‘of ‘which is the subject of a guarantee or indemnity by a

' member of the Group or 1s secured on the assets of any member of the
Group, ' S :

’i

B (b) - .':the outstandmg amount ralsed by acceptances by any bank or accepting

- house under any acceptance-credit opened on behalf of and'in favour of
+-any member of the Group. not.being .acceptances of, or acceptance
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(d)

(€)

®

(8)

®

)

credits in relation to, trade bills for purchases of goods or services in
the ordinary course of business and outstanding for six months or less;

the principal amount of any debenture (whether secured or unsecured)
of any member of the Group owned otherwise than by any other
member of the Group;

the principal amount of any preference share capital of any subsidiary
undertaking owned otherwise than by any member of the Group; and

any fixed or minimum premium payable on final repayment of any
borrowing or deemed borrowing (but so that any premium payable on

 final repayment of an amount not to be taken into account as moneys

borrowed shall not be taken into account); but shall be deemed not to
include:

borrowings for the purposes of repaying the whole or any part of
borrowings by any member of the Group for the time being outstanding

~ and so to be applied within six months of being so borrowed, pending

their application for such purpose within such period;

borrowings for the purpose of financing any contract in respect of
which any part of the price receivable by any member of the Group is
guaranteed or insuted by the Export Credits Guarantee Department of -

" the Department of Trade and Industry or by any other institution
fulfilling a sirnilar functlon to an amount not exceeding that part of the

prlce recetvable thereunder which is 50 guaranteed or insured; and

.amounts borrowed by a company before, and outstanding after, it-

becomes a subsidiary undertaking of the Company and amounts

‘'secured on an asset before, and remaining so secured after, it is
. acquired by any member of the Group, until six months after the

company becomes a subsidiary undertaking of the asset is acquired, as
the case may be.

- For the purposes of this Artielei
@

money borrowed by a partly owned subsrdlary undertaking and not
owing to another member of " the Group shall (notwithstanding
paragraph (B) above) be taken into account subject to the exclusion of

~.a proportion , of it equal to the minority proportion, -and money
... borrowed. and ‘owing . to . a partly owned subsidiary undertaking by
another member of the Group shall, subject to paragraph (B) above and
o paragraph (b) below, be taken into account to the extent of a

proportion of it equal to the minority proportron (and for the purpose of
this sub-paragraph "minority proportion" means the proportion of the

. ~issued equity share-capital of the partly-owned subsidiary undertaking
-~ which.is not attrrbutabte drrectly or: indrrectly, to- the Cornpany) and

L.in the case of rnoney borrowed and owmg to a partly owned subsidiary

undertaking by another partly-owned subsidiary undertaking, the
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®

proportion which would otherwise be taken into account under
paragraph (a) above shall be reduced by excluding such part of it as is
equal to the proportion of the issued equity share capital of the
borrowing subsidiary undertaking which is not attributable, directly or
indirectly, to the Company. ‘

For the purpose of making any such adjustments as are referred to in paragraph
(A) (a) (i) above, any share capital which has been called up or is payable on a
date within the following six months shall be treated as already paid up; and if
any issue or proposed issue of shares by the Company for cash has been
underwritten, those shares shall be deemed to have been issued and the amount
(including any premium) of the subscrlptlon money payable in respect of them
(other than any money payable more than three months after the date of
allotment) shall, to the extent so underwritten, be deemed to have been paid up
on the date when the issue was underwritten (or, if the underwriting was
conditional, on the date when it became unconditional).

A report by the Auditors as to the ag‘greg‘atevamount which may at any one

© time in accordance with the provisions of paragraph (A) of this Article be

owing by the Company and its subsidiary undertakings without such sanction
as aforesaid shall be conclusive in favour. of the Company and all persons

‘ | dealing with the Company
(&

‘When the aggregate amountof horrOWirl'gs'arequired to bé taken into account
~ for the purposes of this Article on any partlcular day is being ascertained, any

of such moneys denommated or repayable in a currency other than sterling
shall be converted for the purposé of calculatmg the sterling equivalent either:

(a)  atthe rate of exchange' used for the conversmn of that currency in the
Company's latest audited consolidated balancesheet; or

(b)  If no rate was so used, at the rate of exchange prevailing at the close of
business in London on the date of that balance sheet; or -

(©) where the repayment of such moneys is expressly covered by a forward
purchase contract, currency option, ‘back to back loan, swap or other
arrangements taken out and entered into to reduce the risk associated

L with ﬂuctuatlons in exchange rates at ‘the rate of exchange specified
o therem

\J\ PR

- 'but’if theé amount in sterling’ resultmg from conversion at that rate would be

greater. than that resulting from convemon at the middle market rate prevailing

" in London at the close of busmess cn the bus1ness day 1mmed1ately preceding
“the day on Wthh the calculatlon faII ‘to be made the latter rate shall apply
: ‘--mstead SRR R S

C(G)

No»debt incurred or security Lg‘i\}_en‘.intsre'spect‘rof moneys borrowed in excess of
. the-limit. hereby imposed shall:be invalid-or ineffectual except in the case of

express notice to the lender or recipient of the security at the time when the

* debt was'incurred or security given'that the limit hereby imposed had been or
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(H)

M-

J)

X)

would thereby be exceeded, but no lender or other person dealing with the
Company shall be concerned to see or enquire whether such limit is observed.

Where the aggregate principal amount of borrowings required to be taken into
account for the purposes of this Article on any particular date is being
ascertained and under the terms of any borrowing the amount of money that
would be required to discharge the principal amount thereof in full if it fell to
be repaid (at the option of the Company or by reason of default) on such date
is less than the amount that would otherwise be taken into account in respect
of that borrowing for the purpose of this Article, the amount of that borrowing
to be taken into account for the purposes of this Article shall be the lesser
amounf,

In this Article, references to the latest audited consolidated balance sheet of the
Group are to be taken, subject to paragraphs (J) and (K) below, as references to
the latest audited consolidated balance sheet of the Group prepared for the
purpose of the Act in accordance with the historical cost convention or that
convention as applied with modifications.

If the latest audited consolidated accounts of the Group do not include a
balance sheet prepared for the purpose of the Act in accordance- with the
historical cost convention or that convention as applied with modifications, but

“do include-a balance sheet prepared for that purpose in accordance with the

current cost convention, references ‘'made above in this Article to the latest
audited balance sheet of the Group are to be taken, subject to paragraph (K)
below, as references to the latest audited consolidated balance sheet of the

‘Group prepared for the purpose of the Act in accordance with the current cost
“convention but adJusted as. the Auditors, after consultation with the Directors,

consider appropriate to enable the aggregate amount referred to in paragraph
(A) above to be calculated as though derived from a balance sheet prepared in
accordance with the historical cost convention, or that convention as applied

with modifications. ‘

In this Article, references to a consolidated balance sheet or profit and loss
account are to be taken, in a case where the Company has no subsidiary

~undertakings, as references to the balance sheet or profit and loss account of
- the Company and, in a case where the Company has a subsidiary undertaking
-or' subsidiary . undertakings. but there are no:consolidated -accounts of the

Group, as references:to the respective balance sheets or profit and loss
accounts of the companies comprising the Group and, in'a case where the
Company has a subsidiary undertaking or subsidiary undertakings some only
of whose balance sheets and profit and loss accounts are included in the
consolidated accounts of the Group, as references to such consolidated balance

“sheet or consohdated proflt and loss account together with the balance sheet or

profit and loss account of the (or each) subs1d1ary undertakmg whose balance

 sheet or profit and loss accouiit is not included in the consohdated accounts of

the Group; and references to the audited consolidated accounts of the Group
shall be construed accordingly.

37




Register of Charges to be kept

103  The Directors shall keep a Register of Charges in accordance with the Act and the fee
to be paid by any person other than a creditor or Member of the Company for each
inspection of the Register of Charges to be kept under the Act shall be the sum of 5p.

DISQUALIFICATION AND REMOVAL OF DIRECTORS

Office of Director to be vacated

104  The office of a Director shall be vacated:

If he resigns

(1) If he delivers to the Board or to the Secretary a notice in writing of his
resignation of his office of Director;

Ceases to be a Director

(ii)  If he ceases to be a Director by virtue of any provision of the Act or becomes
prohibited by law from being a Director;

Becomes bankrupt

| (iii) " If he becomes bankrupt, has an interim receiving order made against him or
- makes any arrangement or compounds with: his creditors generally;

Suffers mental disorder.

S I

(iv) - If an Order is made by any Court of competent ‘jurisdiction on the ground of'
' mental disorder for his detention or for the appointment’ of a guardian or
receiver-or other person to exercise powers with respect to his affairs or he is’

- admitted to hospital in pursuance of an application for admission for treatment
under the Mental Health Act 1983 or, in Scotland, an application for
admission under the Mental Health (Scotland) Act 1984; ‘ :

Fails to attend meetings

(v); o If not havmg leave of absence from the Drrectors he and his alternate (if any)
. fail to attend the meetings of the Directors for six successive months unless
:prevented by illness, unavoidable ac¢ident or other cause which may seem to
- the.Directors to be sufficient: and thée Dlrectors resolve that his office be

vacated " g T DD I e .

Is removed 'f' N S ¥ ’ Vo

'(vi)l A'If he is removed from offrce by notrce in wr1t1ng srgned by all hlS co-Directors
C ‘.'belng Tiot less than three m number (w1thout preJudlce to _any claim for

‘ damages Wthh he may have for breach of any contract 'of servrce between him
o 'and the Company) or
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Executive office terminates

(vii) If in the case of a Director who holds any executive office his appointment as
such is terminated or expires and the: Directors resolve that his office be

vacated.

Power of removal by Ordinary Resolution

105

In addition to any power of removal conferred by the Act, the Company may by
Ordinary Resolution remove any Director before the expiration of his period of office
(without prejudice to any claim for damages which he may have for breach of any
contract of service between him and the Company) and may (subject to these Articles)
by Ordinary Resolution appoint another person who is willing to act to be a Director
in his place. Any person so appointed shall be treated, for the purposes of determining
the time at which he or any other Director is to retire, as if he had become a Director
on the day on which the person in whose place he is appointed, was last appointed or

. re-appointed a Director.

RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

Rotation and retirement of Dlrectors

106

At the Annual General Meetlng in every year there shall retire from office by rotation:

(A) . -all Dlrectors who held office at the time of the two preceding Annual General

Meetings and who did not retire by rotation at either of them; and

(B) if the number of Directors retiring under (A) above is less than one-third of the
© " Directors or, if their- number is not three or a multiple of three, less than the
number which is nearest to but does not exceed one-third, such additional

- number of Directors as shall together with the Directors retiring under (A)
“above equal one-third of the Directors or, if their number is not three or a
‘multiple of three, the number Wthh is nearest to but does not exceed one-

third.

Which Dii'ector to retire

107

Subject to the provisions of the Act and to the provisions of these Articies, the

* Directors to retire by rotation pursuant to Article 106(B) shall be'those who have'who

have been longest in office since!‘their last appointment or reappointment,: but as

“between persons who became. or: were last reapp’ointe’d Directors ‘on: the same day

those to retire shall (unless they othermse agree among themselves) be determmed by

‘.lot

Meetmg to ﬁll up vacancies and appomt Dlrectors

108

A:;addltlonal Dlreetor and may als  SC
" Directofs are to refire. '

‘Subject to the prov151ons of these AIthlCS the Company may by Ordmary Resolutlon

~ appoint & person who is wuhng s actﬁto be a Dlrector either to fill a vacancy or as an

) determme the rotation m Wthh any add1t10nal
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Retiring Director to remain in office until successor appointed

109

If the Company at any General Meeting at which a Director retires by rotation does
not fill the vacancy, the retiring Director shall, if willing, be -deemed to have been
reappointed and shall continue in office until the dissolution of the Annual General
Meeting in the next year, unless it is resolved not to fill the vacancy or a resolution for
the reappointment of the Director is put to the meeting and lost. -

Retiring Director at an Annual General Meeting

110

Subject as aforesaid, a Director who retires at an Annual General Meeting may be
reappointed. If he is not reappointed or deemed to have been-reappointed, he shall
retain office until the meeting appoints someone' in h1s place or, if it- does not do so,
until the end of the meetlng : = S -

Appointment of Dlrectors to be voted' upon individually

111

A resolution for the appointment of two or more persons as Directors by a single
resolution shall be void unless a resolution. that it shall be so proposed has first been
agreed to by the meeting without any vote being given against it.

Notice to propose new Directors

112

No person other than a Dxrector retiring by rotatlon shall be appomted or reappomted
-a Director at any General Meetlng unless: : :

(i) he is recommended by the D1rectors or -

- (i) not less than seven nor more - than '.._forty-two" clear days before the date

appointed for the meeting, notice executed- by a- Member (other than that
person) qualified to vote at:the meeting has been given to the Company of the
intention to propose that person for appointment or reappointment stating the
particulars which would, if he were so appointed or reappointed; be required to
be included in the Company's Register of Directors together. with notice
executed by that person of his willingness to be appointed or reappointed.

No Dlrector to retlre on account of age

113

.,No person shall be or become 1ncapab1e of bemg appomted a Dlrector by reason of his

having attained.the age. of seventy or any other age, nor shall any special notice be
required ‘in:.connection with-the-appointment or the: approval of the appointment of
such, person ‘and no Director shall vacate his:office at-any time by reason of the fact
that he has attained the age of seventy or any other age and sub-sections (1) to (6) of
Section 293 of the Act shall not apply to the Company. Where any General Meeting
of the Company is convened at which; to- ‘the. knowlédge of the Directors, a Director

. will be proposed for appointment or reappomtrnent who will, at the date of the .
. meetmg be seventy or more, the D1rectors shall glve notlce of hlS age in the notice
"'convenmg the meetlng or in any docume '

" accidental omission to do so shall not invalidate z any proceedlngs or any appomtment

companylng the notice, but the

or reappointment of that Director at that meeting.
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PROCEEDINGS OF DIRECTORS AND COMMITTEES

Meetings of Directors

114

(A)  Subject to the provisions of these Articles, the Directors may meet together for
the dispatch of business, adjourn and otherwise regulate their meetings as they
think fit, and determine the quorum necessary for the transaction of business.
Until otherwise determined by the Directors, two Directors shall constitute a
quorum. Questions arising at any meeting shall be determined by a majority of
votes. In case of an equality of votes the Chairman shall have a second or
casting vote. One Director may, and the Secretary shall at the request of a
D1rector at any time summon a meeting of the Directors.

(B)- A meetmg of the D1rectors may consist of a conference between Directors
some or all of whom are in different places provided that each director who
participates in the meeting is able:

(i) to hear each of the other participating Directors addressing the
meeting; and

(i) - if he so wishes; to address each of the other part1c1pat1ng D1rect0rs
smultaneously, :

“ whether d1rectly, by conference telephone or by any other forrn of
.communication equipment (whether in use when this Article is adopted or
developed . subsequently) or.by a combination of such methods. A quorum
shall be.deemed to be present if those conditions are satisfied in respect of at

~ least the number and designation of Directors required to form a quorum. A

. meeting held in this way shall be deemed to take place at the place where the
largest group of Directors. is assembled or, if no such group is readily
identifiable, at the place from which the Chairman of the meeting participates

. at the start of the meeting. -

Notice of Board Meetings

115

Notice of Board Meetings shall be given to all Directors and shall be deemed to be

duly given to a Director if it is given to him personally or by word of mouth or:sent in

wr1t1ng to him at his last known address in the United Kingdom or any other address
in the United Kingdom given by h1m to the Company for this purpose.. It shall not be

. ‘necessary to give notice of a meet1ng of the Dlrectors to a D1rector who is not within

the United Kingdom.

Chairman of Board

116

The Directors may. elect .a Chairman or Joint Chairman. and. one or.more Deputy
Chairmen of their meetmgs and determine the period for ‘which he is or they are to
hold office (and may.at. any:time:remove him.or them), but if no such Chairman or
Deputy Chairman is elected, or,if at any meeting aeither the Chairman nor a Deputy
Chairman is present within five mmutes of the-tinie appomted for holdmg the same,
the Directors present shall ‘choose some one’of their number to be Chairman of such
meeting. Any Chairman or Deputy Chairman may also hold an executive office under

the Company.
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Board may act if quorum present .

117

A duly convened meeting of the Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities, powers, and
discretions for the time being vested in or exercisable by the Directors.

Resolution in writing

118

A resolution in writing signed by all the Directors for the time being entitled to
receive notice of a meeting of the Directors and not being less than a quorum or by all
the members of a Committee for the time being shall be as valid and effective for all
purposes as a resolution of those Directors or that Committee passed at a meeting duly
convened and held, and may consist of several documents in the like form each signed
by one or more of the Directors or the said members of that Committee (including by
means of facsimile transmission): Provided that such a resolution need not be signed
by an alternative director if it is signed by the Director who appointed him and a
resolution signed by an alternate director need not also be signed by his appointor.

Directors may appoint Committees

119

The Directors may delegate any of their powers to any. Committee consisting of one or
more Directors and (if thought fit) one or more other persons, (but a majority of the
members of the Committee shall be Directors and no resolution of the Committee
shall be effective unless a majority of those present'-when'it was passed are Directors).
Any such delegation (which may include autherity:to sub-delegate all or any of the

- powers delegated) may be subject-to any conditions- the Directors may impose and
either collaterally with or to the exclusion-of their'own powers ‘and may be revoked or

varied. Without prejudice to the foregoing, the power to delegate under this Article
includes the power to delegate the determination of any ‘fee, remuneration or other

benefit which may be paid or provided to any Director provided that, in relation to the

determination of any fee, remuneration or other benefit to a Director holding any

executive office, such Committee shall consist only of two or more non-executive

Directors.

Committees subject to control of Directors

120"

- All ‘committees shall. in the exercise of the powers delegated 10 them and in the
transaction of business, conform to any mode of proceedings and regulations which

may be prescribed by the- Directors, and sub]ect thereto shall be governed by such of

" these Atrticles ‘as regulate’ the’ proceedmgs of ‘Directors; so- far as they are capable of

applying.

Minutes of Proceedings

121

The D1rectors shall cause mlnutes to be made of the follong matters namely

(i)- : . .7 of all appomtments of offlcers and Commrttées made by the Drrectors

. . LN ' K . .
LIRS e S SRS i PR - +
HE S B

) 'of the names of Drrectors present at. every, meetlng of the | Board -or of

Commrttees of Drrectors and all busrness transacted at such meetmgs and

P
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(iii)  of all orders, resolutions and proceedings of all meetings of the Company, of
the holders of any class of shares or debentures in the Company, and of the
Directors and Committees of Directors.

Any such minutes as aforesaid, if purporting to be signed by the Chairman of the
meeting at which the proceedings were held, or by the Chairman of the next
succeeding meeting shall be receivable as prima facie evidence of the matters stated in
such minutes without any further proof.

Defective appointment of Directors not to invalidate their acts

122

All acts done by a meeting of the Directors, or of a Committee, or by any person
acting as a Director or alternate director, shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any person or persons
acting as aforesaid, or that they or any of them were or was disqualified from holding
office or not entitled to vote, or had in any way vacated their or his office be as valid
as regards all persons dealing in good faith with the Company as if every such person
had been duly appointed, and were duly qualified and had continued to be a Director

and entltled to vote

SECRETARY AND AUTHENTICATION OF DOCUMENTS

Secretary

123

The Secretary and any Jornt deputy or-assistant Secretary shall, subject to the
provisions of the ‘Act, be’ appointed by the Directors for such term, at such
remuneration and upor such conditions as they may thrnk fit; and any Secretary so
appornted may be removed by the Drrectors ’

Authentrcatron of documents

124

Any Drrector or the Secretary or any person appomted by the Directors for the purpose
shall have power to authenticate any documents affecting the constitution of the

o Company (including its Memorandum and. Articles of Association) and any

~ resolutions passed by the Company or the Board or the Committee of Directors, and

any books, records, documents and accounts relating to the"business of the Company,

~and to certify copies thereof or extracts therefrom as true copies or extracts. ... .

PART V - DIVIDENDS AND MISCELLANEOUS . ., - .
DIVIDEND,S_JANPQTHER‘PAYMENTS

Declaratrons of dlvrdends

125 .

Subject to. the provrsrons of the Ac‘t and as. herematter provrded the Company in

‘General Meeting may: by. Ordinary. Resolution.declare. dividends to be paid-to the

Members according to their :respective. rights-and ‘interests - in the. profits;- but no
dividend shall exceed the amount recommended by the Directors. IR
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Dividends not to bear interest

126  No dividend or other moneys payable by the Company on or in respect of any share
shall bear interest as against the Company unless otherw1se provided by the rights
attached to the share.

Dividends: how payable

127  Subject to the provisions of the Act and to the rights of persons, if any, entitled to
shares with special rights as to dividend, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect whereof the dividend is
paid, but no amount paid up on a share in advance of calls shall be treated for the
purpose of this Article as paid up on the share.” Subject.as aforesaid all dividends shall
be apportioned and paid proportionately to the amounts paid up on the shares during
any portion or portions of the period in respect of which the dividend is paid.

Dividends to joint holders

128  If several persons are registered as joint holders of any share, any one of such persons
may give effectual receipts for all dividends and payments on account of dividends in
respect of such share. - A -

Interim dividends

129 Subject to the provisions of the Act, the Directors-may from time to time declare and
~ pay such interim dividends as appear to the, Drrectors to be justified by the profits of
the Company available for distribution. If the share capltal is divided into different
classes, the Directors may pay interim drvrdends on shares Wthh confer deferred or
non-preferred rights with regard to dividends as well as on shares which confer
preferential rights with regard to dividend, but no interim or other dividend shall be .
paid on shares carrying deferred or non-preferred rights if, at the time of payment, any
preferentlal dividend is in arrear.” The Directors may also pay at mtervals settled by
them any dividend payable at a fixed rate if it appears to the Directors that the profits
available for distribution justify the payment Provided the Directors act in good faith,
- they shall not incur any liability to the holders of shares conferring’ preferred rights for
- - any loss they may suffer by the lawful payment of . any 1nter1m drvrdend on any shares
having deferred or non-preferred rigtits.

Unclaimed dividends

130  All dividends, interest or other sums payable tinélaimed for one year after having been
declared may be invested or otherwise made use of by the Directors for, the benefit of -
the Company until claimed. All dividends unclaimed for a period of twelve years
after having been. declared :shall be forfeited-and 'shall revert to the Company. ' The.

.. - payment of any unclaimed dividend, interest or other sum payable by the Company on
- or-in'respect of any: share intora separate accountshall. not constrtute the Company a
trustee thereof. e e LB RRRTEY ML 0 o

To whom dividends belong

131  Any resolution declaring a dividend on shares of any class, whether a resolution of the
Company in General Meeting or a resolution of the Directors, may specify that the
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same shall be payable, subject to any lien of the Company, to the person(s) registered
as the holders of such shares at the close of business on a particular date,
notwithstanding that it may be a date prior to that on which the resolution is passed,
and thereupon the dividend shall be payable to them in accordance with their
respective holdings so registered notwithstanding any subsequent transfer or
transmission of shares, but without prejudice to the rights inter se of transferors and
transferees of any such shares in respect of such dividend. The Directors may pay the
dividends payable on shares in respect of which any person is by transmission entitled
to be registered as holder to such a person on production of such certificate and
evidence as would be required if such a person desired to be registered as a Member in
respect of such share.

Calls or debts mav be deducted from d1v1dends

132 The Directors may deduct from any dividend or other moneys payable to any Member
~ on or in respect of a share all such sums as may be due from him to the Company on
account of calls or otherwise in relation to shares of the Company.
Method of Payment
133 The Company maypay any dividend, interest or other sum payable in cash or by direct

‘debit, bank transfer, cheque, dividend warrant, money order or in such other manner
~ as the Directors’ may determine and may send the same by post to the Members or
- persons entitled thereto ‘and in casé of joint holders or if two or more persons are

jointly entitled to the share by reason of the death or bankruptcy of the Member or
otherwise by operauon of law, to'the Member or such of those persons whose name
stands first in the Register (or, in the case of persons entitled on death or bankruptcy,
if their names are not entered in the Register; to such of those persons whose surname
stands alphabetrcally frrst) or to such person and address as the holder or joint holders
may direct in writing. Every cheque warrant or order is sent at the risk of the
person(s) entitled to the money represented by it and shall be- made payable to the

~ person(s) entitled or to such other person as the person(s) entitled may in writing

Payment of leldends in specre S h o

direct and otherwise shall be in such form as the Directors consider appropriate.
Payment of the cheque warrant, order or, in respect, of shares in uncertificated form,
where the Company is authorised to do so by or on behalf of the holder or joint
holders in such manner as the Corrpany may from time to time consrder sufficient by
means of a relevant system shall be a good discharge to the Company The Company
may cease to send any cheque, warrant or order by post. for any drvrdend payable on
any shares in the Company which ‘is normally pa1d in that manner if.in respect of at
least two consecutive dividends payable on those shares the cheque warrant or order
has been returned undelivered: or remains -uncashed but, subject to the provisions of
these Articles, shall recommence:-sending cheques, warrants or orders-in respect of

- dividends payable on those:shares if.the holder or the-person-entitled by transmission
- claims the arrears. of dividend and: does not instrect the Company to pay future
. dividends in some other way SRER PRIt r

134

Any ‘General Meetmg declarrng a dividend may direct’ payment of such dividend

* wholly or in part by'the distribution ‘of specific- assets and in partrcular of paid-up

shares or debentures of any other company, and the Directors shall give effect to any
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such direction provided that no such distribution shall be made unless recommended
by the Directors. Where any difficulty arises in regard to the distribution, the
Directors may settle the same as they think expedient, and in particular may issue
fractional certificates (or ignore fractions), and may fix the value for distribution of
such specific assets or any part thereof, and may determine that cash payments may be
made to any Members upon the footing of the value so fixed, in order to adjust the
rights of all parties, and may vest any such assets in trustees upon trust for the persons
entitled to the dividend as may seem expedient to the Directors.

Payment of scrip dividends

135

The Directors may, if authorised by an Ordinary Resolution of the Company, offer any
holders of Ordinary Shares the right to elect to receive Ordinary Shares, credited as
fully paid, instead of cash in respect of the whole (or some part, to be determined by
the Directors) of any dividend or dividends; and any such offer may be made before or
after such authorisation is given. The following provisions shall apply:

@) For the purposes of this Article, an election may be made either in relation to a
particular dividend or dividends or by way of mandate (by whatever name -
called - a "scrip dividend mandate") in relation to future dividends in respect

~ of which the right to elect is offered; but no such election (whether or not by

_ way of a scrip dividend mandate) shall be. revoked in relation to a dividend
unless prior to the latest time ‘specified by ‘the Directors for lodgement of

" elections in respect of that dividend notice. of revocation is. received: by the

' Directors at such place and in such manner as is specrfred by the Directors for
‘that purpose. :

~ (i))° The entitlement of each holder of Or’clina‘rir Shares to new Ordinary Shares

shall be such that the relevant value of the entitlement shall be as nearly as
possible equal to (but not greater than) the cash amount (disregarding any tax
S credrt) of the dividend that such holder elects to forego For this purpose
" "relevant value" shall be calculated by reference to the average of the middle

. market quotations for the Company's Ordinary Shares, as derived from the

" Daily Official List of the London Stock Exchange plc, on the day on whrch the

* - Ordinary Shares are first quoted "ex" the relevant dividend and the four
E 'subséquent dealing days, or in such other manner as may be determrned by or

" 'in accordance with the Ordinary Resolution. - A certificate or report by the
Auditors as to the amount of the relevant value in reSpect of any dwrdend shall

- -be conclusrve evrdence of that amount e

i _}')

(iii) : On or as. soon as- practrcable after; announcing:- that it-is to declare or

recommend any. dividend, the Directorsyif they intend to offer an election in

- respect of that dividend, shall also anreunce that intention, and shall; before or

. after. determining the basis' of -allotmient, ‘if ‘they decide to ‘proceed with the

offer, notify the holders of Ordinary Shares of the right-of €lection offered to

them, and specify the procedure to be followed and place at which, and the .

latest time" by which, elections must be lodged "in" order  to be “effective;

provided that the .Directors shall not, be,required to notify any holder of

o 'Ordlnary Shares 1n respect of whom there is a subsrstmg scrip drvrdend
‘ vmandate ‘ . -
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(iv)

)

(vi)

The Directors shall not proceed with any election unless the Company has
sufficient unissued shares authorised for issue and sufficient reserves or funds
that may be capitalised to give effect to it after the basis of allotment is
determined.

The Directors may exclude from any offer any holders of Ordinary Shares
where the Directors believe that the making of the offer to them would or
might involve the contravention of the laws of any territory or that for any
other reason the offer should not be made to them.

The dividend (or that part of the dividend in respect of which a right of

election has been offered) shall not be payable -on Ordinary Shares in respect
of which an election has been made (the "elected ordinary shares") and instead
additional Ordinary Shares shall be allotted to the holders of the elected
ordinary shares on the basis of allotment calculated as stated. For such
purpose the Directors shall capitalise, out of any amount for the time being
standing to the credit of any reserve or fund (including the profit and loss
account) whether or not the same is available for distribution as the Directors

~may determine, a sum equal to the aggregate nominal amount of the additional

" ~ Ordinary Shares to be allotted on that basis and apply it in paying up in full

(vii)

and the appropriate number of unissued Ordinary Shares for allotment and
distribution to the holders of the elected Ordinary 'Shares on that basis.

No fraction of any Crdinary Share shall be allotted. The Directors may make
“such. provisions as they -think fit for any fractional entitlements including
provisions: whereby, in-wholé:or in part, the benefit thereof accrues to the
Company and/or - under which - fractional entitlements are accrued and/or

| retained .and in each case accumulated on behalf of any Member and such

(yili)

(ix)

accruals or retentions are applied to the allotment by way of bonus to or cash

~ subscription on behalf of any such Member of fully paid Ordinary Shares

and/or provisions whereby cash payments may be made to Members in respect

" of their fractlonal entruements

The D1rect0rs may in thelr absolute drscretlon amend suspend or terminate
any offer which is in operation. e

“The D1rectors may do all acts and th1ngs which they consider necessary or
_exped1ent to give effect to .any such capttahsauon and may authorise any
‘person to enter into_an agreement with the Company providing for such
~ capitalisation and incidentil matters on behalf of all the Members interested,

and any agreement so made shall be binding on all concerned.

The addltlonal Ordmary Shares When allotted shall rank par1 passu in all

' respects w1th the fully- pald Ordmary Shares then in issue except that they will

o not be ent1tled to part1c1patron m the relevant d1V1dend
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CAPITALISATION OF PROFITS

Capitalisation of nrofits. etc.

136 (A) The Directors may with the authority of an Ordinary ‘Resolution of the
Company: : _ T ‘

@

(iD)

subject as hereinafter provided, resolve to capitalise any undivided
profits of the Company not required for paying any preferential
dividend (whether or not the same are available for distribution and
including profits standing to any reserve) or any sum standing to the
credit of the Company's share, premium account or cap1ta1 redemption
Ieserve; ‘

appropriate the profits or sum resolved to be capitalised to the
Members in proportion to the nominal amount of Ordinary Shares
(whether or not fully paid) held by them respectively which would (or
in the case of treasury shares, which would if such shares were not held
as treasury shares) entitle’ ‘them to participate in a distribution of that
sum if the shares were fully paid and the sum were then distributable
and were distributed by way of dividend, and apply such profits or sum
on their behalf, either in or towards paying up the amounts, if any, for
the time being unpaid on any shares held by such Members

_ respectively, or in paying up in full unissued: shares-or debentures of

the Company of a nominal amount,equal to such profits or sum, and
allot and distribute such shares. or debentures credited as fully paid up,
to and amongst such Members, or as they may direct, in the proportion
aforesaid, or partly in.one way-and partly in the other: Provided that the
share premium -account and .the capital redemption reserve and any
such profits which are not available for distribution may, for the

- purposes of this Article, only be applied in the paying up of unissued

shares to be issued to Members credited as fully paid; and Provided
that, in the case where any sum is applied in paying amounts for the

' time being unpaid on any shares of the Company or in paying up in full

debentures of the Company,-the amount of the net assets of the
Company .at that time is not less than the aggregate of the called up

share capltal of the Company and 1ts undlstnbutable reserves and

(iv)

‘shown in the latést audlted accounts of the Company or such other
‘ .accounts as may be relevant o

(i,
T respect of a holdlng by h1m of any partly pald Ordinary Shares shall, so

resolve that any. shares allottedunder this Article to any Member in

long as such Ordmary Shares remaln partly paid rank for dividends
only to the extent that such partly paid Ordinary Shares rank for
dividend;

where any difficulty arises with regard to any distribution of any
capitalised reserve or other sum, settle the matter as they think
expedient and in particular make such provision by the issue of
fractional certificates (or by ignoring fractions) or by payment in cash

48



Re‘cord' dates . - '

137

RCE

B

\2

(ii)

or otherwise as the Directors think fit for the case of shares or
debentures becoming distributable under this Article in fractions;

authorise any person to enter on behalf of all the Members concerned
into an agreement with the Company providing for either:

(a) the allotment to them respectively, credited as fully paid up, of
any shares or debentures to which they may be entitled upon
such capitalisation;

(b)  the payment up by the Company on behalf of such Members

(by the application thereto of their respective proportions of the
profits resolved to be capitalised) of the amounts or any part of
the amounts remaining unpaid on their existing shares;

(any agreement made under such authority being thereupon effective
and binding on all such Members); and

generally do all acts and things required to give effect to such
resolutlon as aforesaxd

Where, pursuant to an employees' share scheme (within the meaning of

- Section 743 of the Act) the Company has granted options to subscribe
. for Ordinary Shares on terms which provide (inter alia) for adjustments

to the subscription price payable on the exercise of such options or to

.. the number of shares:to be-allotted upon such exercise in the event of
. .any increase or reduction in-or other reorganisation of the Company's
' issued. share capital and an otherwise appropriate adjustment would

result in the subscription price for any share being less than its nominal

- value, then, subject.to the provisions of the Act, the Directors may, on

the -exercise :of any of the options concerned and payment of the

- subscription .which would have  applied had such adjustment been

made, capitalise any such.profits or other sum as is mentioned in

-sub-Article (A)(i) above to the extent necessary to pay up the unpaid

balance of the nominal value of the shares which fall to bé allotted on
the exercise of such options and apply such amount in paying up such
balance and allot shares fully paid accordingly.

The provisions of sub-Article (A)(iii) to (vi) above shall ébply' mutatis -
mutandis to this sub-Article (B) (but as if the authority of an. Ordmary

| / Resolutlon of the Company were not required).

" RECORDDATES '

Notwithstanding any other provision of these Articles, but without prejudice to the
rights attached to any shares, the Company or the Board may fix any date as the record . -
date for any dividend, distribution, allotmeni or issue and such record date may be on

or at'any time before any date on which such dividend, distribution, ‘allotment or issue

"is paid or made and on'or at any time before or after any date on WhICh such d1V1dend
distribution, allotment or issue is declared. '
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- ACCOUNTS

Inspection of accounts and books and Register of Members

138  The Directors may. from time to time determine whether and to what extent and at
what time and place, and under what conditions or regulations the accounting records
of the Company, or any of them, shall be open to the inspection of the Members, and
no Member (other than a Director) shall have any right of inspecting any accounting
record or other document of the Company except as conferred by statute or authorised
by the Directors or by Ordinary Resolution of the Company in General Meeting. The
Register shall be open for inspection by any Member or other person entitled to
inspect the same, and any person other than a Member inspecting the same shall pay a
fee of S5p.

Copy to be sent to Members

139 A copy of every profit and loss account and balance sheet, (including all documents
required by law to be annexed to the balance sheet) which is to be laid before the
Company in General Meeting, together with copies of the Directors' and of the
Auditors' reports (or such documents which may be required or permitted by law to be
sent in lieu) shall not less than twenty-one clear days before the date of the meeting be

~ sent to every Member.in any manner.in which the Company may give notice to a
- Member specified in Article 144(B) (whether he is or is not entitled to receive notices
-of General Meetings of the Company), and to every holder of debentures of the
. Company (whether he is or is not so entitled),-and:to the Auditors Provided that if the
Company is permitted by law to send to any Member, to.any holder of debentures of
the Company or to the Auditors any summary financial statement in lieu of all or any

- of such profit and loss account and balance sheet or other documents, this Article shall
impose no- greater obligation on the Company than that imposed by law; but this
Article shall not require a copy of those documents to be sent to any Member or
-holder of debentures of whose address the Company is unaware.or to more than one of
the joint holders of any shares or debentures. The requisite number of copies of these
documents shall at the same time be. forwarded to the approprlate department of the
UK Llstlng Authonty : :

"'SEAI“,_S,;A f' 5

Provision for Seals and safe custody

140 The Dlrectors shall prov1de a Common Seal for the Company and shall have power
from time to time to destroy the same and 16 ‘Substitate a‘new seal in lieu thereof. The
Directors may exercise the powers conferrgd:on-the:Company by Section 40 of the Act
with regard to having an Official Seal solely for sealing documents creating or
evidencing securities of the Company. The Directors shall provide for the safe ..
custody of the Seal

Apphcatnon of Seals L S S O ""‘J_!‘?;(Q FIPRREY

141 ', The Seal shall be used only by the authohty of a resolutlon of the Dlrectors orof a
. Commlttee of the Dlrectors The. Dlrectors may. determme whether any instrument to
which the Seal is affixed (or, in the case, of share cert1f1cates , upon which the Seal is
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printed) shall be signed, whether autographically or otherwise, and may so determine
either generally or in relation to a particular instrument or type of instrument. Unless
otherwise determined by the Directors:

0

(if)

share certificates and, subject to the provisions of any instrument constituting
the same, certificates issued under the Seal in respect of any debentures or
other securities, need not be signed, and any signature may be applied to any
such certificate by any mechanical or other means or may be printed on it; and

every other instrument to which the Seal is affixed shall be signed by one
D1rector and by the Secretary or another Dlrector

Official Seal for use abroad

142  The Company may exercise the powers conferred by Section 39 of the Act with regard
to having an official seal for use abroad, and such powers shall be vested in the
Directors.

BILLS, NOTES, CHEQUES AND RECEIPTS

Sighature of negotiable instruments

143 The Directors may draw, make, accept, or endorse, or authorise any other person or
persons to draw, make, accept, or endorse any cheques, bills of exchange, promissory
notes or other negotiable instruments, provided that every cheque, bill of exchange,
promissory note. or other negotiable -instrument drawn, made or accepted shall be
srgned by such persons or person as the Directors may appornt for the purpose

NOTICES

Servrce of notice

144 (A)".\

1

(B)

o

- (i)

.Any notice to be given to or by any person pursuant to these Artlcles shall be

in. writing; or if the  Directors so. -permit, given using electronic
communications except that a notice calling a meeting of the Directors need

. not be either in wrrtrng or given using electronrc communications.-

: A notice may be served by the Company upon any Member ither personally

or by leaving it or sending it through the post in a prepard envelope addressed
to such Member at his registered address, or at any other. address in the United
Kingdom which the Member shall have in writing given to the Company as his
address for service, or by giving it using electronic communications .to an
address for the time being notified by the Member to the Company for that

o purpose Notrce is: also t0-be” treated as grven to a Member where -

;the Company and the Member have agreed that such notrces to be grven to that

Member may instead te accessed by him on a web site;

that Member is notified,,in, & manner. for, the- time being agreed between kim. -
and the Company for the purpose of -

.'-(a)  the pubhcatlon of th° notrce ona web s1te EEIOCIN I
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(b) the address of that web site;

(©)  the place on that web site where the notice may be accessed and how it
may be accessed; and

(i)  where the notice in question is a notice of a meeting, the notice continues to be
published on that web site throughout the period beginning with the giving of
that notification and ending with the conclusion of the meeting, save that if the
notice is published for part only of that period then failure to publish the notice
throughout that period shall not invalidate the proceedings of the meeting
where such failure is wholly attributable to circumstances which it would not
be reasonable to have expected the company to prevent or aveid and provided
always that Article 59 shall apply to such notice as it does to any other notice
of meeting,.

When registered address not in the United Kingdom

145  Members whose registered address shall not be in the United Kingdom, and who shall
not have given to the Company an address (not being an address for the purposes of
electronic communications) for service of notices in the Umted ngdom shall not be
entitled to receive any notices whatsoever. R

Evrdence of servrce o

146 A notice or other . document ‘addressed to a: Member at hrs registered address or
~address for: service in the United Kingdom' shall,2if not $hown to have been served
eatlier, be deemed to have been served, if:served by -‘post,™at the Tatest ‘within
twenty-four hours if prepaid as first class and within forty-eight hours if prepaid as
second class, after the same shall have been posted, and in proving such service it
shall be sufficient to prove that the notice or document was properly addressed and -
duly posted. A notice contained in an electronic communication shall be deemed to
have been given on'the day following that on which it was sent or, in the case of the
publication of a notice on a web site, on the day-following that on which the Member

.is notified of such-publication inaccordance with'Article 144(B): Proof that a notice
contained in an electronic communication was: sent in accordance with the Guidance
issued by the Institute of Chartered Secretaries and Administrators shall be conclusive
" eVidence that notice was' grven A Member present in person or by proxy, at any

' meetmg of the Company shall be deemed to have recerved notice of the meetmg and,
where reqursrte of the purposes for wh1ch 1t was‘ Called

Notice to 10mt holders

147 All notlces drrected to- be grven to. the Members shall wrth respect to _any share to
which persons are jointly entitled, be given to whichever of such persons is named
- first+in the Register, and notrce so grven shaH‘ be suffrcrent notrce to all the holders of
such share. e L PENIR L SIS

- Notice in case of déath, bankruptcy or mental drsm*ﬂer Tt

148  Service of a notice at the registered address or.the address for service in the United
Kingdom of any person whose nare remains tégistered as the holder or joint holder of
any share, shall notwithstanding the death, bankruptcy or mental disorder of such
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person and whether or not the Company have notice of his decease, bankruptcy or
mental disorder be deemed to be sufficient notice (as the case may be) to his executors
or administrators, and to the survivor or survivors of the joint trustee in bankruptcy,
curator bonis, guardian, receiver, holders, and to all persons interested in such share.

Notice by advertisement and entitlement to notice

149

(A)

B)

(D)

Except as otherwise expressly provided in these Articles, any notice required
to be given by the Company. to a Member shall be sufficiently given if given
by advertisement. Any notice required to be, or which may be given, by
advertisement shall be advertised once in a national daily newspaper published
in the United Kingdom and shall be taken as grven at noon on the day on

. which such advertisement appears.

‘Notice_ of every General Meeting must be sent in the same manner as the

Company may send notices under Article 144(B) except that if postal services
in the United Kingdom are suspended or curtailed so that the Company is
unable effectively to convene a General Meeting by notice sent through the
post, then a General Meeting may be convened by notice advertised in at least
two national daily newspapers published in the United Kingdom. Such notice

" shall be deemed to have been duly served on all Members entitled thereto at
‘noon on-the day when the advertisement appears. If it becomes possible to
~ give notice by post at léastseven clear days before the Meeting then the

Company shall send-a duphcate notrce in the same manner as it may send

" notices under Artrcle 44(B)

©). .Any notrce to be glven to-a Member may be grven by reference to the Register
: .. .as it stands at -any time within the period of 15 days before the notice is given;
- and no change in the Register after that time shall invalidate the giving of the

‘. nOthC

" Every person who becomesent,itled to a share shall be bound by any notice in

respect of that share which, before his name is entered in the Register, has
been given to the person ‘from whom heé defives his title; but this paragraph
does not apply to a notrce grven under Sectron 212 of the Act

UNTRACED_ SHAREH()_LDERS '

Untraced Shareholders .‘ Lo e

150

@

The Company shall be entrtled to sell at the best prrce reasonably obtainable
any share or ‘stock of a Member or any share or stock to whrch a person is
entitled by transmission if:

o (r) ,"for a perrod of twelve years no cheque or warrant sent by the Company

i

; ,through the post in, a pre pard envelope addressed to the Member or to
the person entrtled bv transmrssron to the share or. stock at his address
.on the Reglster or other the last known address given by the Member or
:the person entrtrcd by fransmrssron to whrch cheques ‘and warrants are
U to be sent has been cashed by the person entrtled thereto and no
" communication has been received by the. Company from the Member

53




(B.),i :

or the person entitled by transmission provided that in any such period
of twelve.years the Company has paid at least three dividends whether

_ interim or final and no such dividend has been claimed by the person
entitled thereto; and :

(i)  the Company has at the expiration of the said period of twelve years by
advertisement in both a national daily newspaper published in the
United Kingdom and in a newspaper circulating in the area in which
the address referred to in paragraph (i) of this Article is located given
notice of its intention to sell such share or stock and

(i)  the Company has not during the further period of three months after the
date of the advertisement or -the later advertisement if the two
advertisements are published on different dates and prior to the
exercise of the power of sale received any communication from the
Member or person entitled by transmrssron and

(iv) the Company has first. given notice in writing to the UK Listing
" Authority of its rntentron to sell such shares or stock.

To give effect to any such sale the Company may, in the ‘case of a share in
certrfrcated form appoint any person to execute as transferor an instrument of

: transfer of such share or stock and such instrument of transfer shall be as
,effectrve as if it had been executed by- the holder of or person entitled by the

transmission to such share or stock; and, in.the.case of a share in uncertificated
form, the Company may take such other steps (including the giving of
directions to or on behalf of the holder, who shall be bound by them) as it
thinks fit. to effect the transfer and -the title of ‘the transferee ‘shall not be
affected by any irregularity or invalidity in the proceedings relating thereto.
The Directors shall be entitled to register a transfer of shares in certificated
form notwithstanding that no certificate representing the said shares shall be

‘produced. The Company shall account to the Member or other person erntitled

to such share or stock for the net proceeds of such sale by carrying all moneys
in respect thereof to a separate account whrch shall be a permanent debt of the
Company and the Company shall be deemed to be a debtor and not a trustee in
respect thereof for such Member or other person. Moneys carried to such
separate account may either be employed in the business of the Company or
invested in such investments (other than shares of the Company or its holding'
company if any) as the Directors may from time to time think fit. No interest

~ ‘shall be payable and ) account need e made for any money earned in respect
“of theé net proceeds." 2 "

Sibilhe

The Company shall also be entitled to sell at the best price reasonably

» “'obtamable any addrtlonal share issiied” durrng the sard perrod of twelve years in
" right of any “share to which paragraph (A) of this"Article applies (or in right of
" any share so- 1ssued) if the’ crrterra phid sub paragraphs (i), (1), (iii) and (iv) of

" that paragraph are“satisfied m relatroﬁ o the additional share (but as if the

‘words “for’a perrod of twelve years i’iver‘e omrtted from sub-paragraph (1) and

j‘the words “at ‘the- exprratton of the sard penod of twelve years were omitted

from sub- paragraph @ii)).” T
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DESTRUCTION OF DOCUMENTS

Destruction of documents

151

Division in specie

The Company may destroy:

(i) any share certlﬁcate Wthh has been cancelled at any time after the expiry of
one year from the date of such cancellation;

(i)  any dividend mandate or any variation or cancellation thereof or any
notification of change of name or address at any time after the expiry of two
years from the date such mandate, variation, cancellatxon or notification was
recorded by the Company,

(iii)  any instrument of transfer of shares which has been registered at any time after
the expiry of six years from the date of registration; and

(iv)  any other document on the basis of which any entry in the Register is made at

any time after the expiry of six years from the date an entry in the Register was
first made in respect of it;

pr0v1ded that any document referred to in this Article may be destroyed earher than

" the relevant date authorised by paragraphs (i), (ii), (iii) and (iv) of this Article, but
‘onlyifa permanent record of the document is made which is not destroyed before that

date and it shall concluswely be presumed in favour of the Company that every share

certificate so destroyed was a valid certificate duly and properly sealed and that every

instrument of transfer so desiroyed was a valid and effective instrument duly and
properly registered and that every other document destroyed hereunder was a valid
and effective document in accordance with the recorded particulars thereof in the
books or records of the Company: Provided always that:

(a) . the foregoing provisions of this Article shall apply only to:the destruction of a
. document in good faith and without express notice to the Company .that the
preservation of such document was relevant to a claim;

(b)  nothing contained in this Article shall be .construed as imposing upon the

Company any liability in respect of the destruction-of any such document

_earlier ‘than as aforesaid or in any case- where ‘the condmons of prov1so (@
“above are not fulfilled; and : =

, (c) ~ references in thls Artlcle to the destructlon of any document mclude references

‘to 1ts dlsposal 1n any manner

DIVISION OFASSETS INSPECIE =~ '~

‘“.4"4’.1

152

The .liquidator ‘on. any: winding-up-rof..the :Company (whether: voluntary or- under
supervision or compulsory).may:with: the authority of an Extraordinary Resolution and

~ any -other sanction réquired by.thednsolvency:Act:1986, subject.to the provisions of

" the :Act, divide among the Memters.in kind the- whole or. any part of the assets of the
“Company and whether or not the :assets-shall consist. of property:of one kind, or shall

consist of properties of different kinds; and for such purpose may set such value as he
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deems fair upon any one or more class or classes of property, and may determine how
such division shall be carried out as between Members or classes of Members but so
that if any such division shall be otherwise than in accordance with the existing rights
of the Members, every Member shall have the same right of dissent and other ancillary
rights as if such resolution were a Special Resolution passed in accordance with the
Act. The liquidator may, with like sanction, vest the whole or part of the assets in
trustees upon such trusts for the benefit of the Members as he with the like sanction
determines, but no Member shall be compelled to accept any assets upon which there
is a liability. The power of sale of the liquidator shall include a power to sell wholly
or partly for shares or debentures or other obligations of another company, either then
constituted or about to be constituted for the purposes of carrying out the sale.

PROVISION FOR EMPLOYEES

Provision for emplovees on cessation or transfer of business

153  The Company shall exercise the power conferred upon it by Section 719 (1) of the Act
only with the prior sanction of a Special Resolution. If at any time the capital of the
Company is divided into different classes of shares, the exercise of such power as
aforesaid shall be deemed to be a variation of the rights attached to each class of

. shares and shall accordingly require the prior consent  in writing of the holders of
three-fourths in nominal value of the issued shares of each class or the’ prior sanction
of ‘an Extraordrnary Resolution passed at’ a separate meetmg of the holders of the

' 'shares of each class convened and held in accordance wrth the provrsrons of Article
84. '

 INDEMNITY * '
Indemnity e

154 - Subject to.the provisions of the Act, but without- pre]udlce to any 1ndemn1ty to which
he:may otherwise be entrtled : LT

(A) Every Drrector Secretary, other offrcer employee and auditor of the Company
- .. . shall be indemnified out of the assets: of the Company ‘against all costs,
“‘charges, expenses, losses, damages -and- liabilities incurred by him in or about

- the execution of his duties or-in relation thereto including (without prejudice to

the generality of the foregoing) any'" 'liability incurred in- defending any

.....

any frndrng or admission of any materlal gurlt or breach of duty on his part or
in connection with any application;in which relief is granted to him by the
court from liability for negligence, default breach of duty or breach of trust in
relation to the affairs of the Company; and '

.- (B) . The Directors.may purchase ‘and maintaii:insurance at the. éxpénse: of the -

~-.. ‘Company. for.the benefit of any.Director,. Secretary, other. officer, employee

. and ‘auditor 'of the Company:against::any-liability :which-may attach tc him or

, . loss or-expenditure which:he may incursin:relation to-anything done or omitted

s« t. . to be done or:alleged to havé:sbeen: dene or omrtted to-be done.as. a Director,
Secretary, other officer, employee: oriauditor. ~"vs *. v - o
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CHFPO83

Company Number

Company name in full

2366619

D Y 4

Return of Allotment of Shares

SEVERN TRENT PLC

Shares allotted (including bonus shares):

Date or period during which
Shares were allotted

(If shares were allotted on one date
enter that date in the “from” box.)

Class of shares
(ordinary or preference etc)

Number allotted
Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

Day

From

Month

Year

01

07

2004

Day

To

Month Year

Ordinary

Ordinary

Ordinary

4,976

65 5/19p

568p

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing.)

Companies house receipt dale barcode

This form has been provided free of charge
by Companies House.

When you have completed and signed the form send it to
the Registrar of Companies at: '

Companies H_ouse, Crown Way, Cardiff CF14 3UZ

For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX235

For companies registered in Scotland

Edinburgh




Name  SEE ATTACHED LISTS Class of shares Number
| allotted allotted
Address i
| Ordinary 4,976
| i
| |
UK Postcode | |
Name Class of shares- Number
| allotted allotted
Address
!
[ |
|
| f
UK Postcode
| |
Name Class of shares Number
| allotted allotted
Address
t
J }
| I [
UK Postcode [ i
Name Class of shares Number
l allotted allotted
Address
|
I {
| . |
UK Pesteode I_ I L Ll ‘ | |
Name Class of shares Number
| allotted allotted
Address |
|
’ | |
| |
UK Postcode [_ |_ - I~ |- I

Please epfer the number of continuation sheet(s) (if any) attached to this form :

Signed

Date Hék A‘-&-—ab 2°oq—

~ Adirector / secretary Mr/ administrative receiver / receiver manager / receiver

Uease delete as appropriate

-

Please give the hame, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

oo

L (_‘“-;,,,_“,\\:t.:‘, .. ‘._”fx“— f: LT
Lloyds TSB Registrars,.The Causeway
T O A A e L

| Worthing, West Sussex. BN9g 6DA

~ | 'ESP/MAT/Allot 4B.. "¢ ST

G

‘Tel: 01903 833394

DX number-.: e o a

.DX-exchange




CHFPO83

Company Number

Company name in full

A Y /

Return of Allotment of Shares

2366619

Severn Trent PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted .
(/f shares were allotted on one date
enter that date in the “from” box.)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share

Amount (if any) paid or due on each

share (including any share premium)

From To
Day Month Year Day  Month Year
11 | 08 |2/ O 0|4 | [ |1
=
Ordinary
18840
| O A
65 5/19p
738p -

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each shareistobe - - -

treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contractis notin writing.) .. .7

SRR e T

- -When you have completed and signed the form send itto
" the Registrar of Companies at: A

charge by Companies House.

Companies house receipt date barcode

“This f_orr;ﬁ has been prbvided free of -

8 & )

70 o

*"Companies House, Créwn Way, Cardiff CF14 3UZ_- ' DX 33050 Cardiff
" For companies registeted. in England-and Wales C

.’Companies.House, 37 Castlé Terrace, Edinburgh EH1 2EB DX235

For companies registered in Scotland Edinburgh



Name TD Waterhouse Nominees Europe Ltd Desig CESNOMS Part ID 277 Class of shares Number
| L allotted allotted
. lAddress 201 Deansgate Ordinary 14.362
| Ic'/"' '
MANCHESTER , |
{
UK Postcode |_ M|_3_|_3_-T_ DL ‘ Y |
Name F H F/Nominees/ Ltd DesigCSOS PartiD 846 - . o Class of shares Number
L : : ' o ' allotted allotted
';Address 1 Park Lane ‘ Ordinary . 4478
| ! : ‘
LEEDS | |
}
UK Postcode |_ LI_ S_3_|_ 1_E_P ' '
Name =~ 7 T ’ ‘ Class of shares Number
|- : - - . . - - allotted allotted
Address
|
| {
! [ |
UK Postcode T T I O I I [ P
Name - _ - B o o R ) . Class of shares Number
{ _ allotted - - - allotted .
Address o |
{
| [
! | ]
UKPosteode |_ L LI LL B |
Namé ‘ ” - 5 Class of shares = ** - ++ii Number
| © allotted , ‘allotted
Address ' ' B o ’ TOTAL . 18,840
[ RN | e
] o |
| N ; o i
UK Postcode | [ ||| L l_

Please enter the.number of contmuatlon sheet(s) (wany) attached to this form

Signed @\Lce("' ot gV gy T et Date‘ !7 8 200‘-‘—

A director / secretary/ ad or/ ameu'%tratnve recetver/ recelve; manager/ recmver L ] Please delete as appropnate

Please give the _'ném_e,, address, * "' LLOYDS TSB REGISTRARS. THE CAUSEWAY: -

telephone number and, if available, e

a DX number and Exchange of the WORTHING WEST SUSSEX BN99 6DA

person Companies House should

contact if there is any query.
ESP-EXEC/E8288 - Tel: 01903 833004
DX number DX exchange

e



bl N 8

Return of Allotment of Shares

Compames house recelpt date barcode

This form has been. provnded free of charge -

by Companles House..w = " .

s 'For companles reg:stered in SCOttand

-."_,Compames House, 37 Castle Terrace, Edmburgh EH1.2EB .

CHFPO83
Company Number 2366619
Company name in full SEVERN TRENT PLC
1
Shares allotted (including bonus shares):
‘ From To

Date or period during which S . ‘
Shares were allotted Day Month Year Day  Month Year
(/f shares were allotted on one date 16 08 2004 '
enter that date in the “from” box.) - .. .

Ordinary ‘Ordinary Ordinary
Class of shares :
(ordinary or preference etc)
Number allotted 3,914 243 8,137
Nominal-value of each share 65 5/19p - . B55/19p - 65 5/19p
Amount (if en;l) paid or due on each . oo C :
share (including any share premium) 528p 831p 568p
List the names and addresses of the allottees and the number of shares allotted to each overleaf
If the allotted shares are fully or partly paid up otherwise than in cash please state:
% that each share is to be
treated as paid up b -
Consideration for which 2
the shares were allotted - - - o
(This information must be supported by
the duly stamped contract or by theduly. . .. . . .
stamped particulars on Form 88(3) if the - -
contract is not in wr{'ting. )

When you have'completed-and signed the form send itto -
the Registrar of Companies at: ‘
T 7| .. Companies House, Crown Way, Cardiff CF14 3UZ - _DX'33050 Cardiff LT

For companies 'registered iﬁ‘Eﬂg’Ian‘d andWalgs " v e G

hn o e v e e e e e e - C e aen e

, DX235 . .

S TR e e T T e T
LR TV S SO (ORI

Edmburgh;‘, N




Name  SEE ATTACHED LIST Class of shares Number
| allotted allotted
Address Ordinary 12,294
{ | |
| |
}
{ |
UK Postcode
Name Class of shares Number
| allotted allotted
Address
|
| |
!
| |
UK Postcode
] |
Name Class of shares Number
| allotted » allotted
Address
|
| |
] | I
UK Postcode i [
Name . Class of shares Number
| “allotted . allotted |
Address
[ o
| ]
] | |
UKPostcode | I L. I_ LI S |
Name Class of shares Number
! allotted allotted
Address :
! .
; | |
| i
UK Postcode |_ |_ | |_ L ||

- Please enter the number of continuation sheet(s) (if any) attached to this form :

Signed @‘fgk "

‘Date. 2‘-(- 8 7@0&.{.

A director / secretary ] rator / administrative receiver:/ rece(ver manager/ recelver ST Please delete as appropriate

Please give the name, address,

telephone number and, if available,
a DX number and Exchange of the
person Compames House should -
contact if there is any query.

T — o

‘Worthmg, West Sussex BN99 6DA

ESP/MAT/ANIOLE & 8°. S
Tel: 01903 833394

DX number DX exchange




Y 4

Return of Allotment of Shares

CHFPO83
Company Number : 2366619
Company name in full SEVERN TRENT PLC

|10f2

Shares allotted (including bonus shares):

From . To
Date or period during which
Shares were allotted : Day - Month Year Day Month Year
(If shares were allotted on one date . 16 08 2004
enter that date in the “from” box.) ‘ ‘
Ordinary Ordinary Ordinary:
Class of shares ' ' - :
(ordinary or preference etc)
2,634 | 549 , 922
Number allotted o
. - : - 655/19p 1 - 855/19p .. . 65 5/19p
Nominal vaiue of each share
Amount (if any) paid or due on each 473p 536p 548p
Share (including any share premium) ‘ T o IR :

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted SRR - e
{This information must be supported by

the duly stamped contract or by the duly - -
Stamped particulars on Form 88(3) if rhe )
contract is not in writing.) ST e i

When you have completed and S|gned the form send it to
the Reglstrar of Compames at: . o

N ke m an

...Companies. House Qrpwn Way, Cardlff CF14 3UZ 'DX 33050 Cardiff
For companles regnstered ih England and Wales B

* Companies house receipt-date barcode

This form has been provided free of charge Compames House, 37 Castle Terrace, Edinburgh EH1 2EB " DX235
y Companies House. For companies registered in:Scotland ™ Edinburgh




Name Class of shares Number
allotted allotted
| f
| !
. ! |
UK Postcode
Name
Class of shares Number
allotted aliotted
Address
| |
! |
UK Postcode
Name "
Class of shares' - Number
R allotted aliotted
. Address
| 1
|
UK Postcode . (
Name - ' * Class of shares - " Number
‘ allotted allotted
Address
| |
- . : : ‘ | !
UK Postcode - v R . |
Name . ‘ ‘ Class of shares Number
allotted ~ allotted
Address
| |
| |
UK Postcode - R
. Please enter the number of continuation sheet(s) (lf any) attached to thls form ' 1 '

Signed @\L&(«- Date 2J+ 3. Leoq—

A director / secrethstmnve receiver frécaiver managerl receiver - - Please delete as appropnate

— m—— - - =) o

Please give the name, address, Londs ISB Reglstrars The Causeway

telephone number and, if avaiiable,

a DX number and Exchange.ofthe. . .. | Worthing, West:Sussex..BN99-6DA

person Compames House should PR e

contact if there is any query.
ESP/ExC/JN/9923 Tel: 01903 833280
DX number DX exchange




DULU DLAUVA VAFI T AL

CHFPO83

Company Number

Company name in full

&=

Return of Allotment of Shares

2366619

SEVERN TRENT PLC- -

| 20f2 _ |

Shares allotted (including bonus shares):

Date or period during which
Shares were allotted

(If shares were allotted on one date
enter that date in the “from” box.)

Class of shares
(ordinary or preference etc)

Number allotted

Nominal value of each share. |

Amount (if any) paid or due on each
Share (including any share premium)

From To

Day  Month Year Day . Month Year - - -
16 08 2004 :

Ordinary ‘ Ordinary
559 . .. - - -~ 25
S R—C
s |

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or .partly paid up otherwise than in f:ésh pleasevstate:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported-by -
the duly stamped contract or by the duly
Stamped pamculars on Form 88(3) if the
contract is not in writing.)

o Companies house receipt date barcode

by Companies House.

This form has been provided free of charge

.. When you have completed and signed the form send it to in
“ the Reglstrar of Companies at:. ST

"‘Compames House, Trown’ Way, Cardiff CF143UZ " ~ I5X'§‘3656 Cardiff

f"»Compames House 37 Gastle Terrace Edmburgh EH1 2EB - DX235 '
For companies registered.in Scotiand. . o Edmburgh




R R e R R R E SR WA PRl W W IWNAW A MtV RAW e

Name Mr Christopher David Clews _ Class of shares Number
allotted aliotted
12 Bradboume Road Ordinary 379
| ]
Grays
| l
UK Postcode RM176RH = - - | .
Name Mr Christopher David Hallam
S . Class of shares Number
allotted allotted
Address 14 Deepdale Road
- Ordinary 2221
Wollaton I —_
| I
Nottingham UK Postcode NG8 2FU
Name Mr Barrie Malkin
, Class of shares Number
.. aliotted allotted
Address 24 Queensville )
Ordinary 1,894
Stafford o | | I
| ]
UK Postcode ST17 4NJ
Name MrKevm John Whltehurst ‘ e Class of shares Number
: allotted ~ - . .- - allotted
Address 5 Cheadle Road ' o ' S Ordinary - -  qe5
{ [ .
Tean
i ] ]
Stafford " UK Postcode ST104DR =~ | i
Name ‘ . » “Class ofshares‘ o Numbe}
allotted allotted
Address
| |
l L
) UK Postcode

Pleéée enter the number of continuation shéef(é_) (vfany) attached to this form :

&k e s 2_“_ 8 Dooi ™"

ator / administrative receiver / retziver Thafdgér /£ receiver i« v > Please delete as appropnare

Signed

A director / secretdry'/ g

- .
s e e v_"-

~

Please give the name, .address, .. =~ .. .. ‘vLIOVdS TSB R_egis‘trars, _T,he:_‘C‘auseway
telephone number and, if availabie, - e
a DX number and Exchange ofthe " * " | Worthing, West Sussex. BN99 6DA

person Companies House should

contact if there is any guery. SIEEN RN T I ‘01.903 8 '
| e ek 33280

ESP/EXCHN/9923 ..

DX number DX exchange




CHFPO83
Company Number o 2366619

A Y 4

Return of Allotment of Shares

Company name in full Severn Trent PLC 71

Shares allotted (including bonus shares):

To

Day Month

Year .

1"

From
Date or period during which c b
shares were allotted : _ Day Month Year .
(If shares were allotted on one date S 19 08 2| 0 0|4
enter that date in the "from” box.) o y : :
Ordinary .
Class of shares
(ordinary or preference etc)
i 14722
Number allotted ' o PRI Sense
S ; 655/19p
Nominal value of each share -
Amount (if any) paid or due on each - 1£7.38
share (including any share premium) ‘

List the names and addresses of the allottees and the number. of shares allotted to each overléqf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which
the shares were allotted

(This information must be supported by

the duly stamped contract or by the duly e A

stamped particulars on Form 88(3) if the: SR e by e B e g

contract is not in writing.)

Companies house réceipt date barcode

charge by Companies House,

~'“Companles House Crown Way, Cardlff CF14 3UZ
"-For compames reglstergd m England and Wales

:

This formi has been provided freeof ~ ' Companies House, 37 Castle Terrace, Edmburgh EH12EB
v For companies registered i in Scotland

L Whe# you have ¢oipleted and s'ig"ned the form:send-itto
s e the Reglstrar of Compames at:. s

| DX 33050 Cardiff. "

P
)

-DX235
Edinburgh

Qs



Name FH F Nominees Limited Desig: CSOS Part ID:846 Class of shares Number
| allotted allotted
r\ddress 1 PARK LANE Ordinary 3907
- I
LEEDS
| ) - ’ J
UK Postcode |_ LI_ SI_ 3_|_ 1I_ EL_P — l
Name TD WATERHOUSE NOMINEES (EUROPE) LIMITED Desig Class of shares Number
|
Address 201 DEANSGATE  Ordinary 1081
l .
MANCHESTER ' '
I | |
UK Postcode | M3 1_ 1.3 TI.D|_
Name Class of shares - Number
| allotted allotted
Address -
|
[ |
| I i
UK Postecode |_ I - I 1 - - l |
Name Class of shares ' Number
| allotted allotted
Address
|
| |
[ |
UK Postcode |_ [_ 1L - L 1= [ [
Name Class of shares Number
| allotted allotted
Address TOTAL 14722
| 1 |
| [
!
' |
UK Postcode | | |1 L |

Please enter the number of continuation sheet(s) (if any) attached to this form :

Signe& @‘-&C\

Date 2—4‘ g ' 200'4—

A director / secretaWtrator / administrative receiver / receiver manager / receiver Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

LLOYDS TSB REGISTRARS THE CAUSEWAY

WORTHING WEST SUSSEX BNS9 6DA

ESP-EXEC./PCT/8430 Tel: 01903 833004




